
DECLASSIFIED 

DISCLOSVRE SCHEDCLES 

ASSET PURCHA.SE AGREE~IBNT 

dated as of August 11, 2000 

by and among 

CAN"FIELD TECHNOLOGIES, INC., 
a New Jersey corporation 

ENVIRONYIENTAL ALLOYS, INC., 
a Florida corporation 

and 

K"'-YDON CORPOR"'-TION, 
a Delaware corporation 

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed 
to them in the above-referenced ag:-eement (the "Agreement"). References to Articles, Sections, 
Paragraphs, Exhibits and Schedules mean the Articles, Sections, Paragraphs, Exhibits and Schedules 
of the Agreement and/or these Schedules. These Schedules are incorporated by reference into and 
shall be deemed a part of the Agreement. 

CA~"'FIELD TECfl.":';OLOGIES, INC. 

By:_1_'{ ..,,.__,~---~-=-+------

E?--IVIRON1YIE~1AL ALLOYS, INC. 

ByY>.J~~~~ 
Da:uel V. Grossmai3}Chamuan 

Dated: A1.1gust 11, 2000 
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CANFIELD 

SCHECULE 1,1 
EXCLUDE□ ASSETS 

Dermatology t.-g~tment la_mp,g being held for Cytopharm, Inc ( ta be remo"ed by 

Cytopharm within 180 days following the Closing} 

Eob Mclnt1ra personal art and stained gl.:iss dragon 

Dan Gr~man law office black fl!ln9 c.ab!nets and per.;onal files 

11/1/9i Sob McIntire Stoel< purchase Agreement 



(a) R:!al Es:ate 

Canfield Technologies, Inc./Envi;-onoent:il Alloys, Inc 

Schedule 2.7 

1 C:oss;::ia.-: Road, S a~m:ville, New Je:sey 

(owned by Ca::field ?rope:1ie s, l.L.C., a New Je~sey limited li~bUity compa:.y) 

Pcrst:ant to agreement dated Ju..11.e 18, 1999, Canfield Prope:ties, L.L.C. has leaseC: 

a warehouse ex:ension to Guest Distribution, kc. 

(b) Real Esta:e Liens 

(c) 

Mortgage(s), Assignment(s) of Rer:ts and Le::1ses, and UCC F inancing State:nent 

ir. fa·,or of PNC Ba.'1...'<, National Association en ! Crossman Roac property 

Easements, rights-of-way, covenants and restrictions, all as set forth on Schedule 

B ofFfrst A.uc:rican T itle Irisura::icc Company Ovr:;e,s Policy No. 7416, dated 

Novern.be:- 26, 1996 

Personal Prooertv Liens 

PNC Bazik, National Association, f/kJa Midlantic National Ba.,-1<: 

Securicy interest in inventory, accounts, equipment, instruments, goods and 

merchandise, and proceeds and produc:.s of all of the foregoir:g, as evidenced by 

nl.lr.le:ous UCC- 1 filings in the office of the New krsey Secretary of S tate. 

(d) Tanoible Propertv Leases 

Green Tree Ve:-,dor Services Corporation: 

UCC-l lease trazsact.ion fi!ing for informational purposes only en a Tos:'.iba 6560 

Cop:er \NI 20-bin stapling sorter, equipment lease no. 40235229 

Mellon First United leasir.g: 

UCC-1 lease transaction filing for informational pu,-poses only en Nissa., fork.lif: 

C50KLP, P.O. #3680970 

Equi?□e:-.t le:a.ses for 3 forklif: tnicks (may i..ric!ude the Mellon First lease listec: 

above) 

One (l) copy rr.acr.ine 

Sc::;::plr:g/post:3.ge machine 



Canflold 
Schedule 2.9 

Environmental Matton; 

_l;nvlronment.11 Permits 

---·-·----~----------···---

a} Permit Gov·t 

~O~;,Y., 
Entity lloldlng 

Pennit 

Effecllvo 
Date 

Duration and/or 

Commant.s 

1. Air Emisslons NJDEP Canfi1tld 

• In February 2000, a revision to an on-aolng air quality pennlt 

appllcatlon for an Air Pollution Conlrol System was aubmitted by 

W .B .R. Engineering, Inc. on behalf of Canfield Te<;hnologles. No 

JM!TTTiit has yol be11n ls~ued on this appllcatlon. 

Fnclllty ID 16727 

2. Fire Permit NJ Division 

of Fire Sarety Canfield 199D 

3. Stonn Water NJDEP Canfield 1997 

5 yeo1n. 

Current 

Each year a Fonn 

0 form la submitted 

(no fee) stating storm­

water runoff 

conditions have not 

changed. 



4. l-laiardous USEPA 

WP$IC Pem1it 

-----------------· - ·----·--·------·· 

• Canfield har. a USEPA Haurdoua Waste Regislratlon 

fl NJR000020883, bul it doe• not havo or nee~ a 

Huordouo Waste Permit 

b) lndu,trial Site Recovery Act ( ISRA ) Approval 

d) With resJMlcl to Sellers' sales of certain produc~ In Calirornta, see 

Settlement Agrooment with Michael OIPlrro dated U/14/97 and 

:,tipulated Judgment dated 8128/97. WhUe not admiltino any vlolatlon, 

C•ntleld Technol01Jlea Htlled thl• PropoalUon 65 citizen suit by p1ylriD 

a $6,000 civil penalty ( remainder of penally wu waived ) and agre11lng 

to adopt 1111tulory s;lle-harbor labeling for i:nr1ain products sold In 

Gallfomla. 

D) Throfl ( 3 ) aboveground a forage tanks in rear of building used 

by previous owner of property. 

In acldllion, Canfield romoved and sold 2 fngide and 7 out1ld11 1>torage 

lank1' shortly after purchase of property. 

I) Hazardous materials wastu disposal, "119/00 manifest# LRIAL-74067, 

Safety - Kleon ( Dr.ipoaer) 



Mh"\'UTES OF 

A..·,t~TAL MEETING OF SFlAIZEHOLDERS OF 

CA"'ir ELD TECHNOLOGIES, L\"C. 

Tne A.11r..t:al Meetng of Shareholcers of C.A.. "'.ffELD TECI--2'-iOLOGIES, NC. was 

hetf~<J-t 10:00 a.m. en January 11, 2000 at the cf:E.ces of tl:.-e Ccrpcrat:on. P:esent w:re 

Robert McI:.rire ai:d Daniel C-rossmar:, ov.rners of all outs,andin2 shares . ... 

Upon motion duly made, seconded a.1.d carried, the firm of M~.nge:- & Company, 

Ce:tif:ed P,,.iblic Accountants, was a:;;poir:t~d as t'1e Ccrporarion'5 auditors for the ye~ 

e::ded Octobe:- 31, 2000. 

"C'pcn nonir:~tions duly made and seconded, the following wer,e elected Director,; 

of the Corporation to serve for the e:nscing year and until their successon a:e elected and 

qualified: 

Daniel Grossma:i 
Mar,.ha Grossman 
Robert McIntire 

Tnere being no furt1.er busi.:.,ess to come before d1e mee1.fog, upon motion duly 

mzc..e, secondd and carried, it was adjoumec.. 



ASSIGN;\,'IENT OF INTERESTS 

UNDER ASSET PURCRASE AGREEME:'.'iT 

Tne undersigned ("Assignor"), being the Purchaser under that certain Asset Purchase 

Agreement, dated as of August 11, 2000, by and among Canfield Technologies, Inc., a New Jersey 

Corporation, Environmental .AJloys, Inc., a Florida corporation, and Kay don Corporation, a Delaware 

Corporation (the "Agreement''), hereby assigns, transfers and conveys all its interests in and under 

the Agreement, together with all of its rights, title, privileges, benefits and interests applicable to 

such interests assigned hereby, to Kaydon Acquisition XI, Inc., a Delaware corporation (the 

"Assignee"), which is a wholly-owned subsidiary of Purchaser. 

WHEREFORE, the undersigned Assignor has executed this Assignment as of August 22, 

2000. 

KA YDON CORPORATION 

ACCEPTA..'i"CE OF ASSIGNYIENT 

Assignee hereby accepts the above-described Assignment, and agrees to assume all the 

obligations of the Assignor relating to such interests and agree to indemnify, save and hold harmless 

Assignor from any and all liabilities and obligations of and under the Agreement from and after the 

date hereof. 

WHEREFORE, the Assignee has executed this Acceptance of Assignment as of August 22, 

2000. 

KA YDON ACQUISITION XI, NC. 

By : 



Kaydon Corporation 

315 E. Eisenhower Parkway, Suite 300 

Ann Arbor, MI 48108 

August 28 , 2000 

Re: Assignmem of Asset Purchase Agreement 

Ladies and Gentlemen: 

We acknowledge receipt of your Assignment of Interests Under Asset Purchase Agreement 

(tb.e "Assignment"), whereby you have assigned your interests under the Asset Purchase Agreement 

dated August 11, 2000 (the "Purchase Agreement") to your wholly-o,vned subsidiary, Kaydon 

Acquisition XI, Inc. Capitalized terms not othernise defined herein shall have the meanings ascribed 

to them in the Purchase Agreement. 

Pursuant to the Assignment, we -will execute the Assignment and Assumption Agreement, 

as prepared by your counsel, whereby the Acquired Assets ,;,.,ill be conveyed to Kaydon Acquisition 

XI, Inc., which \\-ill assume, agree to pay, perform and discharge the Assumed Liabilities. 

Norn-ithstanding die foregoing, and as provided by Section 8.6 of the Purchase Agreement, 

our recognition of the Assignment shall not relieve Kaydon Corporation of its obligations under the 

Purchase Agreement, including '\,\, ithout limitation the assumption of Assumed Liabilities, and shall 

be "without prejudice to our rights as Sellers under the Agreement. 

~:\WP'CCCS\CCR:S\C.u,,7:cOl jlh\C.infda'ac..bowledgcm~:it ot issignmem.·,v,pd 

Sincerely, 

CAl'.fFIELD TECHNOLOGIES, lli"C. 

, Chairman 

Er-vIRON"},ifEKTAL ALLOYS, ~C. 

By7:)_J I/ a--
Da..'1.iel V. Gross~hairman 



ASSIG~EVfE;"t1 A..~1) A.SSGMPTION AGREEi\-fENT 

Tnis ASSIGN?vfENT A.~-U ASSUMPTION AGREEi'vfE~rr (the "Assignrne:it and 

Assumption") is made as of August~, 2000 by CarJield Technologies, Inc., a New Jersey 

corporation, and Environmental A]oys, Inc. (the "Selle::-s"), unto and in favor ofKaydon Acquisition 

XI, Inc., a Delaware corporation (the "Purchaser"). 

Tbs Assign.uent and Assumption is made pursuant to the Asse: Purchase Ag:-eement (the 

"Purchase Agreement"), dated as of August 11, 2000, aEong the Sellers and Kaydon Corporation, 

a Delaware corporation ("Kaydon"), pursuant to which Kaydon agreed to acquire certain of the 

assets and business of the Sellers, and to assume, pay, perform, and discharge certain of the liabilities 

of the Sellers. Kaydon has assigned all of its rights under the Purchase Agreement to the Purchaser 

a:1.d the Purchaser has agreed to honor and perform all ofKaydon's obligations under the Purchase 

Agreement. Capitalized terms used herein and not other.vise defined shall have the meanings 

ascribed to them in the Purchase Agreement. 

In consideration of the premises and for good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. The Sellers do hereby sell, convey, transfer, assign and deliver unto the Purchaser and 

its successors and assigns, all of the Sellers' right, title, and interest in and to the Acquired Assets 

more fully described on Exhibit 1 hereto, TO HAVE ANTI TO HOLD, unto the Purchaser, its 

successors and assigns, FOREVER. Sellers do hereby constitute and appoint the Purchaser and its 

successors and assigns as the attorney-in-fact of the Sellers, with full power of substitution, to 

institute and prosecute, in the name of either Seller or the Purchaser, but on behalf of and for the 

benefit of the Purchaser, and at the exp.ense of the Purchaser, all proceedings that the Purchaser may 

deem desirable to collect, assert or enforce any claim, right or title of any kind in and to the Acquired 

Assets and to defend and compronise any and all actions, suits or proceedings in connection with 

the Acquired Assets. Sellers agree that from time to time hereafter they will, upon the reasonable 

request and at the expense of Purchaser, take all appropriate actions and execute and deliver all 

appropriate documents, instruments and conveyances of any kind that may be desirable to carry out 

the intent of this .~signment and Assumption. 

2. Upon and subject to the terms and conditions of the Purchase Agreement, Purchaser 

hereby assumes and agrees to pay, perform, and discharge only the Assumed Liabilities as more fully 

described on Exhibit 2 hereto. 



IN \V1T.'ITSS WHc~OF, the parties have executed this Assignment and As5UL.,ption..• 

CAi'i"FIELD TECI-DTOLOGIES, J?-i'C . 

vc 
EN -vIR.O}l},,IE~.rr AL ALLOYS, INC. 

KA YDON ACQUISITION XI, INC. 

By: . 

Brian P. Campbell, Presi 

2 



EX:EI3IT 1 TO ASSIGN11ENT ;\_,m ASSlJ""!vf?TION AGREEMENT 

(Ca1"id d Techr:ologies and Environmental Alloys) 

Tne Acquired Assets include the following assets of the Sellers: 

(a) all cash, cash equivalents, investment securities, accounts receivable and 

miscellaneous receivables of the Purchased Business, including (but not limited to) billings not 

collected, goods shipped and not billed and miscellaneous receivables relating to goods shipped and 

not yet billed; 

(b) all of the Sellers' right, title and interest in the membership interests owned by each 

Seller in Canfield Properties, L.L.C., a New Jersey limited liability company (''Properties") that 

owns the Real Estate and all right, title and interest of Sellers under the Leases; 

(c) all plants, buildings, structures, erections, improvements, appurtenances and fixtures 

situ.are on or fonning part of the Real Estate; 

( d) all fixed machiner/ and fixed equipment situate on or forming part of the Real Estate; 

(e) all other machinery and equipment and all vehicles, computers (hardware, software, 

docur.1entation and manuals therefor), tools, spare parts, handling equipment, furniture, furnishings, 

supplies and accessories owned by the Sellers and used in connection ·with the Purchased Business; 

(f) the full benefit of all leases of machinery and equipment in 1,vhich any Seller is lessee 

relating to the Purchased Business; 

(g) all inventories of raw materials, work-in-process and finished goods and spare parts; 

(h) all new and unused manufacturing, office, preventive maintenance, shipping and 

packaging supplies owned by the Sellers and relating to the Purchased Business; 

(i) the full benefit of all franchise, license, management and non-compete agreements, 

ar.d all otb.er contracts or commitrnents to which the Sellers are entitled in connection with the 

Purchased Business including, without limiting the generality of the foregoing, all unfilled orders 

received by the Sellers in connection with the Purchased Business; and all forward commitments to 

the Sellers for supplies or materials entered into in the usual and ordinary course of the Purchased 

Business for use in the Purchased Business 1,vhether or not there are any wTi.tten contracts with 

respect thereto; 

G) the full benefit of all licenses, registrations, permits and quotas used to carry on the 

Purchased Business in its usual and ordinary course including, without limiting the generality of the 

foregoing, the licenses, registrations, permits and quo!_as listed or described on any Schedule hereto; 

(k) all the right, title, benefit and interest of the Sellers in and to all intellectual, industrial 

and proprietary rights including without limitation (i) inventions, (ii) all granted patents and any 



reissuts thereof, (iii) copyrights, whether registered or unregistered, (iv) designs and illC.Us~al 

designs ar.d all registrations and 2.pp lications for regis~ation therefor, ( v) t::-ademarks, serv·ice ma;:-ks, 

trade names and any word, symbol, icon, logo or other indicia of origin adopted or used in 

connection with a.T'lyproduct mace or service provided in the Purchased Business including, without 

limitation, the names "Canfield Technologies" and "Environmental Alloys" and any derivation or 

variation thereof or name similar thereto, whecher registered or unregistered, and rig..l-1.ts to prevent 

unfair trading, (vi) trade secrets, confidential information and know-how, (vii) all applications and 

registrations for ail of the foregoing, (viii) all licenses, including sublicen.ses to use intellectual, 

industrial or proprietary rights of third parties, and (x) all licenses, including sub licenses granted to 

third parties to use any of the foregoing, including, but not limited to, the Intellectual Property assets 

identified in Schedule 2.8 to the Purchase Agreement; 

(1) the goodwill of the Purchased Business including, without limiting the generality of 

the foregoing, the exclusive right of Purchaser to represent itself as carrying on the Purchased 

Business in continuation of and in succession to the Sellers and the right to use any words indicating 

that the Purchased Business is so carried on; and all records of sales, customer lists and supplier lists 

of, or used in-connection with, the Purchased Business; 

(m) all prepaid expenses and deposits relating to the Purchased Business including, 

without limiting the generality of the foregoing, all prepaid taxes and water rates, all prepaid 

purchases of gas, oil and water, and all prepaid lease payments; 

(n) all plans and specifications in the Sellers' possession or under its control relating to 

the plants, buildings, structures, erections, improvements, appurtenances and fixtures situate on or 

forming part of the Real Estate including, without limiting the generality of the foregoing, all such 

electrical, mechanical and structural drawings related thereto and all building location surveys for 

the Real Estate as are in the possession or under the control of the Sellers ; 

( o) all personnel records, inspection records, issued invoices, accounting and business 

records (except the Sellers' stock transfer books and records and minute books) and other records, 

books, documents a.7.d databases· relating to the Purchased Business, the Acquired Assets and those 

employees who are, pursuant to the provisions of the Purchase Agreement, to be employed by 

Purchaser as are in the possession or under the control of the Sellers; and 

(p) all warranties and guara.,ties running to the benefit of the Sellers. 

2 



E)G-ITBIT 2 TO ASSIG?--ilvfE~T .A .. 'ID ASSUMPTION AGREE};fENT 

(Cai'Uleld Technologies and Environ,.-nental Alloys) 

1. The Assumed Liabilities incll:.de only the following liabilities of the Sellers: 

(a) those liabilities reflected on the Interim Financial Statements which remain unpaid 

on the Closing Date and which are not Excluded Liabilities (as defined L7. Section 1.4(o) of the 

Purchase Agreement); 

Co) those liabilities which have arisen in the ordinary course of Selle:s' business up to 

and ii:cluding the date of the Interin1 Financial Statements, which were not of a type or nature 

required to be, or that could be, reflected on either such Statement under GAAP, including warranty 

claims relating to products manufactured by either Seller prior to Closing; 

(c) those liabilities which have arisen in the ordinary course of Sellers' business 

subsequent to the date of the Interim Financial Statements, including warranty claims relating to 

products manufactured by either Seller prior to Clos.ing; 

(d) those liabilities a:1d obligations arising under Sellers' contracts, agreements, other 

instruments, commitments, arrangements and understandings which are either ( l) listed on Schedule 

2. 13 or other Schedules to the Purchase Agreement, or (2) exempt from listing on Schedule 2 .13 by 

the tenns of Section 2. I 3 of the Purchase Agreement; 

(e) those liabilities a::1d obligations otherwise disclosed in the Purchase Agreement 

(including any schedule, exhibit or document delivered pursuant to the Purchase Agreement) unless 

such disclosure identifies the liability or obligation as an Excluded Liability; a:i.d 

(t) indebtedness owing to PNC Bank in the amount of$904,800, incurred by the Sellers 

to pay dividends to their stockho Ide rs in respect of fiscal year 1999 earnings of the Sellers. 

2. Notwithstanding anything in this Assignment and Assumption Agreement to the contrary, 

and without limiting the generality of the foregoing, Purchaser shall not assume, pay, perform or 

discharge any of the following Excluded Liabilities: 

(a) any liability or obligation of the Sellers for fees, costs and expenses of the Sellers' 

attorneys, independent public accountants or other outside representatives incurred in connection 

with the negotiation, preparation or consummation of the Purchase Agreement or the transactions 

contemplated thereby; 

(b) liabilities or oblig::1.t:ons of the Sellers to the Sha:-eholders as such or in cori .. n.ect:on 

with or arising out of the issuance or redemption of any shares; 

(c) liabilities of the Sellers arising out of ari.y claim, demand or proceeding based on any 

Envirnn.rnental Matters, other than continuing obligations under !SRA. Approval at7.d under any 



contract assumed by Purchaser.under d:e Purch2.se Ag:-eemen~ ( e.g. California labeling req ..:irements 

u.-:der the DiPirro Agreement) which shall be Assurr:ed Liabilities and not Excluded Liabilities; 

(d) liabilities arisir..g out of any pending litigation disclosed on Schedule 2.10 to the 

Purchase Ag:-eement or arising out of or based on any contr2.ct or commitment entered into prior 

to the Closing Date and which is required to be, but is not disclosed in the Purchase Agreement or 

in any Schedule thereto or any document to be delivered thereunder; provided that Sellers shall be 

entitled to all benefits arising under or out of a.11y such co-c.tract or commitment not assumed by 

Purchaser; 

( e) liabilities or obligations of the Sellers for any income taxes imposed by federal, state, 

municipal or any other governmental authority payable by the Shareholders based on Seller's income 

accrued through the Closing Date; 

(f) liabilities or obligations of the Sellers for Excluded Debt; provided that bet\veen June 

1, 2000 and the Closing Date, Sellers shall not pay down the Excluded Debt by an amount that 

. exceeds 50% of the Post-May 2000 Earnings (it being r~cognized that Sellers may inadvertently 

violate this proviso since at the Closing Date the exact amount of the Post-May 2000 Earnings will 

not yet be known). Upon determination of the Post-May 2000 Earnings, if it is determined that 

bet\veen June 1, 2000 and the Closing Date the Excluded Debt was paid down by an amount 

exceeding 50% of the Post-May 2000 Earnings, then an adjustment shall be payable from Sellers to 

Purchaser (in the form of an offset against the Post-May 2000 Earnings and Tax Differential payable 

by Purchaser to Seller) to reflect what the Excluded Debt would have been on the Closing Date had 

it been paid down after May 31, 2000 by an amount equal to 50% of the Post-May 2000 Earnings; 

(g) any liabilities or obligations of the Sellers with respect to any transaction entered into 

after the Closing Date; 

(h) liabilities or obligations of the Sellers for legal and accounting expenses, user fees 

and other administrative costs of terminating any P lans which are to be terminated by either Seller 

pursuant to the Purchase Agreement, but excluding Plan contributions accrued as liabilities accrued 

on Sellers' books as of the Closing and mandatory post-Closing administrative costs, which shall 

be Assumed Liabilities, and liabilities under any Plans of either Seller that are not terminated by 

such Seller; 

(i) COBRA obligations arising under any health or medical benefit plan maintained by 

either Seller with respect to any employee terminated prior to Closing; or 

(j) any liability for which the Sellers are indemnifying Purchase:- uader the Purchase 

Agree□ent. 
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ASSIGNMENT 

vVHEREAS, Canfield Technologies, Inc., a New Jersey Corporation (hereinafter 

referred to as "Assignor") and Kaydon Corporation, a Delaware Corporation (hereinafter 

referred to as "Kaydon") have entered into an Asset Purchase Agreement, dated as of 

August 11, 2000 (the "Asset Purchase Agreement"), and Kaydon has assigned all of its 

rights under the Asset Purchase Agreement to Kaydon Acquisition :X.1, Inc., a Delaware 

corporation ("Assignee"), and on this date Assignee has purchased the Acquired Assets 

from Assignor; and 

WHEREAS, said Acquired Assets includes all of Assignor's right, title, benefit 

and interest in and to the Intellectual Property of Assignor including all trademarks, 

sen.rice marks, trade names of Assignor, whether registered or unregistered, all 

applications and registrations for the foregoing including those applications and 

registrations listed on the attached Schedule A, and all goodwill associated with the 

foregoing; 

NOW, THEREFORE, be it known by all whom it may concern, that for and in 

that consideration recited in the Asset Purchase Agreement and other good and valuable 

consideration, the receipt and sufficiency of which is hereby acknowledged, Assignee 

hereby agrees as follows: 

1. Terms not othenvise defined in this Assignment shall have the meaning 

set forth in the Asset Purchase Agreement. 

2. Assignor has assigned, sold and set over, and by these presents assigns, 

sells and sets over unto the Assignee, its successors, legal representatives and assigns, 

the entire right, title, and interest to, any and all rights and privileges associated with, 

said trademarks, service marks, trade names, and applications and registrations for the 

foregoing provided under the laws of the United States, or the individual States thereof, 

and of jurisdictions foreign thereto, together with the goodwill of the business 

symbolized thereby and the right to bring suit and collect damages for past 

infringements thereof. 

3. Assignor hereby covenants and agrees that the Assignor will at any time 

upon the request and at the expense of the Assignee execute and deliver any and all 

papers and do all lawful acts that may be necessary or desirable to perfect said right, 

title, and interest and said rights and privileges in Assignee, its successors, assigns and 

legal representatives. 



W TESTLvIO~'Y \\./HEREOF, I hereunto set my hand and affix my seal in the 

City of Ann Arbor, State of Michigan, this 28 th day of August, 2000. 

CA.t"-J"FIELD TECIDiOLOGIES, INC. 

By~ VL 
D¼iv. Grossman&hairman 

STATE OF MICIDGAN ) 
) 

COUNTY OF WASHTENAW ) 

Before me personally appeared said Daniel V. Grossman, and acknowledged the 

foregoing instrument to be his own free act and deed this 28'h day of August, 2000. 

~c Q_ ~l/YVY'--~ 

Notary Public ~ 

SEAL 

Please address all correspondence and telephone calls and, upon recordation, 

please return this document to: 

BH0l\1 26 13!6.1 

ID\ WFK 

DYKEMA GOSSETT PLLC 

39577 N. vVoodward Avenue, Suite 300 

Bloomfield Hills, Michigan 48304 

(248) 203-0700 
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Country Reg. No. 

United States 664,077 

United States 782,449 

United States 864,728 

United States 867,905 

United States 902,606 

United States 902,607 

United States 936,085 

United States 940,964 

United States 941,471 

United States 947,920 

United States 953,640 

United States 971,336 

United States 972,73 1 

United States 1,054,170 

United States 1,473 ,900 

United States 1,603,404 

United States 1,613,409 

United States 1,620,807 

SCHEDl:LE A 

REGISTR.\TIO~S 

Reg. Date Mark 

WATERSAFE 

12/29/1964 ZIP 

02/11/1969 COPPER SWEAT 

04/08/1969 BOW & Design 

11/17/1970 COPPER-J\!IATE 

11/17/1970 TINSIL 

06/20/1972 NOCHAR 

08/1 5/1972 AE21 

08/22/1972 AE16 

11/28/1972 BOW 

02/20/ 1973 SOLDER-i\-IATE 

10/23/ 1973 SOLDER PAINT 

11/1 3/1973 ACTION-TlN 

12/14/1976 Miscellaneous 

Design 

01/26/1988 WATERPURE 

06/26/1990 ENVIRO-SAFE 

09/11/1990 QUICKSET! 

11/06/1 990 THE UL TINIATE 

SOLDER 

3 



ESCROW AGREEMENT 

ESCROW AGREE'vfENT, dated as of August 28, 2000 (the "Escrow Agreement"), by and 

among K..A.. YDO. · ACQUISITION XI, Irs;C. ("Purchaser"), a Delaware corporation, BANK ON""E 

TRUST CO01IP Al"'i Y , NA TIO'.'i"AL ASSOCIATION, a national banking association, as escrow agent 

("Escrow Agent"), C.L\J."\IFIELD TECHN'OLOGIES, INC., a Ne\v Jersey corporation, and 

E1'1'VIRON1v1ENT AL ALLOYS, INC., a Florida corporation ( collectively, the "Sellers"). 

A. \VHEREAS, the Purchaser has contemporaneously consummated the acquisition of 

substantially all assets of Sellers pursuant to an Asset Purchase Agreement, dated as of August 11, 

2000 (as heretofore amended, modified or supplemented from time to time in accordance with its 

terms, the "Asset Purchase Agreement"), among Sellers and the Purchaser which provides inter a!ia 

that U. S. $1,500,000 shall be held in escrow subject to the terms and conditions of this Escrow 

Agreement, from which amount Sellers intend to provide indemnification to the Purchaser pursuant 

to the terms of the Asset Purchase Agreement; 

B. WHEREAS, the amount deposited in escrow pursuant to the terms of the Asset 

Purchase Agreement is intended to be available to satisfy the claims for indemnification of the 

Purchaser under the Asset Purchase Agreement; 

C. WHEREAS, capitalized terms used herein and not othenvise defined shall have the 

meaning given such terms in the Asset Purchase Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties 

hereby agree as follows: 

1. Deliverv and Receiot of Funds: Designation of Representatives. 

(a) Pursuant to Section 1.6 of the Asset Purchase Agreement, Purchaser has delivered 

to the Escrow Agent to be held under the terms and conditions set forth herein, the sum of U.S. 

$1,500,000 in immediately available funds (such funds as increased or decreased by any investments 

made hereunder or as decreased by any disbursements made in accordance herewith are referred to 

as the "Escrow Fund"). The Escrow Agent agrees to hold the Escrow Fund in accordance with the 

terms of this Escrow Agreement. 

(b) The Purchaser and Sellers (or Sellers' assignee) shall each execute and deliver to the 

Escrow Agent a certificate of incumbency substantially in the form of Exhibit A hereto for the 

purpose of establishing the identity of the representatives of the Purchaser and Sellers ( or Sellers' 

assignee) entitled to issue instructions or directions to the Escrow Agent on behalf of each such 

party. In the event of any change in the identity of such representatives, a new certificate of 

incumbency shall be executed and delivered to the Escrow Agent by the appropriate party. Until 

such time as the Escrow Agent shall receive a ne,v incumbency certificate, the Escrow Agent shall 

be fully protected in relying without inquiry on any then current incumbency certificate on file \Vi th 

the Escrow Agent. 



2. Investment: Eaminas: Maintenance of Escrow Fund. 

(a) Until disbursement of the entire Escrow Fund in accordance with the terms hereof, 

the Escrow Agent will invest the monies deposited in the Escrow Fund and any accumulated income 

earned thereon, as directed by the Sellers' Representative, in one or more of the following: 

(i) Direct obligations of and obligations fully guaranteed by the United Stares 

of America, or any agency thereof, the principal and interest of which are 

guaranteed by the United States of America or its agencies; 

(ii) Participation under a revolving repurchase agreement maintained by the 

Escrow Agent with other entities relative to an agreement for the sale and 

repurchase of obligations itemized in paragraph (i) above; 

(iii) Any time deposit which is fully insured by the Federal Deposit Insurance 

Corporation; 

(iv) Commercial paper notes which, at the time of investment, are rated in one of 

the two highest credit ratings by Moody's Investors Service, Inc. and/or 

Standard & Poor's Corporation; 

(v) Certificates of deposit of any bank organized under the laws of the United 

States; 

(vi) Any money market fund (including money market funds for which the 

Escrow Agent serves in an advisory capacity and/or other money market 

funds with which the Escrow Agent has an existing relationship), the assets 

of which are any of those obligations itemized in paragraphs (i) through (v) 

above;or 

(vii) Any one or more of the following mutual funds: Vanguard New Jersey Tax­

Exempt Money Market Fund, Vanguard New Jersey Insured Long-Term 

Tax-Exempt Fund, Vanguard 500 Index Fund, Vanguard Prime Money 

Market or any other Vanguard Gro up Mutual Fund as Sellers' Representative 

shall designate with Purchasers' written consent, which consent shall not be 

unreasonably withheld. 

The Escrov.,: Agent shall make arrangements so that either (A) Sellers' Representative (as 

designated in Section 19 below) shall be permitted to deal directly with The Vanguard Group to 

transfer the Escro\v Fund, or any portion of it, between or among the above designated Vanguard 

mutual funds, provided that in no event shall any portion of the Escrow Fund be released to Sellers 

or invested except as otherwise provided herein, or (B) if such arrangements cannot be made with 

The Vanguard Group, then the Escrow Agent shall designate a specific employee or employees to 

receive change of fund investment instructions from Sellers' Representative, which instructions shall 

. be comrnunicated to The Vanguard Group prior to ·4 :00 p.m., Eastern Time, provided they are 
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received by the Escrow Agent prior to 2:00 p.m .. Absent direction from the Sellers' Repres"ntatiye, 

the Escrow Agent shall invest the Escrow Fur:ds in the Vanguard New Jersey Tax-Exempt Money 

Market Fund, and the Escrow Agent shall use its best efforts to open such Vanguard account in 

advance oft.he Closing Date, so that the Escrow Fund can be wired to such Vanguard fund at the 

time of the Closing under the Asset Purchase Agreement. 

(b) Sellers shall be liable for and shall pay all taxes on the income earned on the Escrow 

Fund and shall indemnify and hold Purchaser and the Escrow Agent harmless therefrom. For 

fiduciary accounting purposes under this Escrow Agreement, realized capital gains and losses shall 

be allocated to income and the term "accumulated income" shall include such realized gains and 

losses. Accumulated income on the Escrow Fund shall be distributed on a calendar quarter basis 

to the Sellers, provided that the market value of the Escrow Fund (before deduction for any pending 

and unpaid Claimed Amounts) shall not be reduced below the Minimum Escrow Fund A.rnount 

specified in paragraph (c) below. Any loss incurred as a result of an investment shall be borne by 

the Escrow Account. 

( c) If at the end of each calendar month the market value of the Escrow Fund shall have 

diminished below the applicable Minimum Escrow Fund Amount, then an amount of accumulated 

income on the Escrow Fund sufficient to restore the market value of the Escrow Fund to the 

applicable Minimum Escrow Fund Amount shall be transferred by the Escrow Agent to become 

principal of the Escrow Fund and shall thereafter no longer be available for distribution to the Sellers 

until the next quarterly distribution of the accumulated income or the termination and release of the 

Escrow Fund. The applicable "Minimum Escrow Fund Amount" shall be as follows: for the period 

from August 28, 2000, through and including August 27, 2001, $1,500,000; for the period from 

August 28, 200 l , through and including August 27, 2002, $1,000,000; for the period from August 

28, 2002, through and including August 27, 2003, $500,000; 

( d) The Escrow Agent is hereby authorized to execute purchases and sales of permitted 

investments through the facilities of its own trading or capital markets operations or those of any 

affiliated entity. The Escrow Agent shall send statements to each of the parties hereto on a monthly 

basis reflecting activity in the Escrow Account for the preceding month. Although the Purchaser 

and Sellers each recognize that it may obtain a broker confirmation or written statement containing 

comparable information at no additional cost, the Purchaser and the Sellers hereby agree that 

confirmations of permitted investments are not required to be issued by the Escrow Agent for each 

month in \.Vhich a monthly statement is rendered. 

3. General Indemnitv Oblisration. The Escrow Fund shall be held by the Escrow· Agent 

as security for the indemnification obligation of Sellers under the Asset Purchase Agreement. 

Purchaser may make a claim against the Escrow Fund for any amounts for which Sellers may be so 

liable to Purchaser under the Asset Purchase Agreement. 

4. Claims. At any time that the Purchaser makes a claim against Sellers under Article 

VII of the Asset Purchase Agreement (a "Claim"), Purchaser shall notify (a "Claim 1\otice") the 

Escrow Agent and Sellers' Representative in writing of any such Claim (identifying such Claim with 

- reasonable specificity), and stating the basis for the tlaim and the amount or estimated amount 
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thereof (the "Claimed Amount"). On the 45th day after the Escrow Agent has receivec 1 Claim 

Notice, unless it receives a Dispute Notice from Sellers' Represetative pursuant to Section 5 hereof 

(in which case such Claim shall be resolved as provided in Section 5 hereof), the Escrow Agent shall 

deliver to Purchaser out of the Escrow Fund cash equal in amount to the Claimed Amount. 

5. Disoute of Claim. Sellers shall have the right to dispute any Claimed Amount by 

giving concurrently to the Escrow Agent and to Purchaser, prior to the forty-fifth ( 45th) day after 

delivery to Sellers' Representative of any Claim Notice f:-om Purchaser, written notice (a "Dispute 

Notice") that they dispute the matters set forth in such Claim Notice either with respect to the 

validity or the amount of the Claim in question or on the basis that the deficiency, liability or 

obligation in question is not properly chargeable as a claim under the Asset Purchase Agreement. 

Such Dispute Notice shall include the basis and amount, with reasonable specificity, of the dispute. 

If such Dispute Notice covers less than the full Claimed Amount, Sellers' Representative shall state 

in the Dispute Notice the amount of the Claimed Amount as to which Sellers agree that Purchaser 

should be paid out of the Escrow Fund, and such portion of the Claimed Amount shall be promptly 

paid by the Escrow Agent to the Purchaser. The Escrow Agent shall have no obligation to determine 

the sufficiency of any such Dispute Notice or Claim Notice. Upon receipt of any such Dispute 

Notice from the Sellers' Representative, the Escrow Agent shall take no action with respect to the 

amounts in dispute except: (a) upon the joint ,vritten instructions of both Purchaser and Sellers' 

Representative; or (b) ten (10) days after receipt by Escrow Agent of written notice (the "Order 

Notice") from either Purchaser or Sellers' Representative that the dispute has been resolved by a 

final order, decree or judgment (from which no further appeal may be taken) of a court of competent 

jurisdiction, which Order Notice shall be accompanied by a copy of any such order, decree or 

judgment certified by the Clerk (or equivalent officer) of such court and by an opinion of counsel 

stating that the time for appeal therefrom has expired and no appeal has been perfected. A copy of 

such Order Notice shall concurrently be given by the party giving the Order Notice to the other 

parties hereunder. Upon receipt of joint instructions described in clause (a) above, Escrow Agent 

shall make payme:1.t out of the Escrow Fund in accordance therewith, and ten ( 10) days after receipt 

by Escrow Agent of an Order Notice described in clause (b) above, Escrow Agent shall make 

payment out of the Escrow Fund in accordance with the order, decree or judgment referenced therein 

and attached thereto. 

6. Partial Distribution. Termination and Release of Escrow Fund. 

(a) On August 28, 200 l, the Escrow Agent shall determine the aggregate of all pending 

and unpaid Claimed Amounts as of that date and, shall pay to Sellers out of the Escrow Fund 

$500,000 less 50% of the aggregate of such pending and unpaid Claimed Amounts; provided, 

however, that if 50% of the aggregate of such pending and unpaid Claimed Amounts are greater than 

$500,000, then all the assets in the Escrow Fund shall be retained in the Escrow Fund and the 

Escrow Agent shall not make any payments to Sellers out of the Escrow Fund until otherwise 

permitted under this Escrow Agreement. In the event after August 2 7, 2001 but before August 28, 

2002, any claim is resolved, by Order Notice or by joint written instructions of the Purchaser and 

Sellers' Representative, in an amount less than the full Claimed Amount, then the Escrow Agent 

shall within ten (10) days pay to Sellers out of the principal of the Escrow Fund such ani.ount as will 

bring the prior payment under this par:igraph (a) up to $500,000 less 50% of the aggregate of the 
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re:-naining pending and unpaid Claimed Amounts; provided, however, that if 50% of the z:gregate 

of the remaining pending and unpaid Claimed 1\mounts are equal to or greater than SS00,000, then 

no distribution shall be made under this sentence. 

(b) On August 28 , 2002, the Escrow Agent shall determine the aggregate of all pending 

and unpaid Claimed A.Inounts as of such date and as soon as practicable after making such 

determinations shall pay to Sellers such amount as will leave in the Escrow Fund the sum of 

S500,000 plus 50% of the aggregate of such pending and unpaid Claimed Amounts. In the event 

after August 27, 2002, but before August 28, 2003, any Claim is resolved, by Order Notice or by 

joint written instructions of the Purchaser and Sellers' Representative, in an a:nount less than the 

fu ll Claimed Amount, then the Escrow Agent shall -...vi thin ten ( 10) days pay to Sellers such amount 

as will leave in the Escrow Fund the sum of (i) $500,000 plus (ii) 50% of the aggregate of the 

remaining pending and unpaid Claimed Amounts. 

(c) On August 28, 2003, the Escrow Agent shall determine the aggregate of all pending 

and unpaid Claimed Amounts as of such date and as soon as practicable after making such 

determination shall pay to Sellers the remaining balance of the Escrow Fund, including accumulated 

income, less such aggregate of pending and unpaid Claimed Amounts. Any amount or amounts 

retained after August 28, 2003, pursuant to this Escrow Agreement on account of the pending and 

unpaid Claimed Amounts shall continue to be held in accordance -...vith this Escrow Agreement until 

a final disposition thereof is made in accordance with this Escrow Agreement. 

( d) Upon receipt of a letter, in a form substantially similar to that attached hereto as 

Exhibit B, signed by the Purchaser and Sellers' Representative, the Escrow Agent agrees to sell the 

Permitted [nvestrnents and to pay the full balance and proceeds of the Escrow Account as the 

Purchaser and Sellers' Representative shall direct. 

7. Liouidation of Investments. The Escrow Agent shall liquidate any investments in 

the Escrow Fund necessary to provide funds in order to make any payments required by this Escrow 

Agreement in accordance with written instructions given to it by Sellers' Representative with regard 

to the priority of investments to be so liquidated. If Sellers' Representative fails to give the Escrow 

Agent such written instructions, the Escrow Agent shall use its discretion in liquidating sufficient 

investments to pay any amounts due hereunder in a timely manner. 

8. Concerninz the Escrow Azent. Notwithstanding any provision contained herein to 

the contrary, the Escrow Agent, including its officers, directors, employees and agents, shall: 

(a) not be held liable for any action taken or omitted under this Escrow Agreement so 

long as it shall have acted in good faith and ,vithout gross negligence; 

(b) have no responsibility to inquire into or determine the genuineness, aut'.1emicity, or 

sufficiency of any securities, check, or other documents or instruments submitted to it in connection 

with ics duties hereunder; 
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( c) be e;icitled to deem the signatories of any documents or instruments subrn.: rted to _it 

he,eunder as being those purported to be authorized to sign such documents or instruments on behalf 

of the parties hereto and shall be entitled to rely upon the genuineness of the signatures of such 

signatories without inquiry and without requiring substantiating evidence of any kind; 

( d) be entitled to refrain from taking any action contemplated by this Escrow Agreement 

in the event that it becomes av.,,-are of any disagreement between the parties hereto as to any facts or 

as to the happening of any contemplated event precedent to such action; 

(e) have no responsibility or liability for any diminution in value of any assets held 

hereunder which may result from any investment or reinvestment made in accordance with any 

provision which may be contained herein; 

(f) be entitled to compensation fo r its services hereunder as per Exhibit C attached hereto 

and for reimbursement of its out-of-pocket expenses including, but not by way of limitation, the 

reasonable fees and costs of attorneys or agents which it may find necessary to engage in 

performance of its duties hereunder, to be paid in full by P urchaser, except that any sales loads, fees 

or transaction charges assessed by The Vanguard Group ("Vanguard Charges") shall be paid out of 

the Escrow Fund; 

(g) be entitled to set off and apply the Escrow Fund against any fees and expenses to 

which the Escrow Agent is entitled hereunder and which are due and owing, but only after the 

Escrow Agent has given notice requesting payment thereof to Sellers' Representative and Purchaser 

and such fees and expenses remain unpaid for 60 days following the date of receipt by Sellers' 

Representative and Purchaser of such notice. The Escrow Agent shall promptly notify Sellers ' 

Representative and Purchaser after any such setoff and application made by the Escrow Agent, and 

Purchaser shall promptly re imburse the Escrow Fund for the amount of such setoff, except that 

Sellers shall promptly reimburse the Escrow Fund for the amount of such setoff where such setoff 

is incurred due to Vanguard Charges; 

(h) be under no obligation to invest the deposited funds or the income generated thereby 

until it has received a U.S. Internal Revenue Service Form W-9 ( or W-8, ifapplicable) from Sellers; 

(i) be, and hereby is,jointly and severally indemnified and saved harmless by the other 

parties hereto from all loss, costs, and expenses, including attorney's fees, which may be incurred 

by it as a result of its involvement in any litigation arising from the performance of its duties 

hereunder, provided that such litigation shall not have resulted from any action taken or omitted by 

it and for which it shall have been adjudged to have acted in bad faith or to have been grossly 

negligent; such indemnification shall survive termination of this Escrow Agreement and the 

resign2.tion or removal of the Escrow Agent pursuant to Section 10 hereof until extinguished by any 

applicable statute of limitation. As behveen Sellers and Purchaser, each shall be responsible for one­

half of such indemnification obligations; 

U) in the event any dispute shall arise between the parties with respect to the disposition 

_ or disbursement of any of the assets held hereunder, be per.nitted to interplead all of the assets held 
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hereunder into a court of competent jurisdiction, and thereafter be folly relieved from an:' and all 

liability or obligation with respect to such interpleaced assets. The other parties further agree to 

pursue any redress or recourse ir. connection with such a dispute, without making the Escrow Agent 

a party to same unless required by applicable law; 

(k) only have those duties as are specifically provided herein, which shall be deemed 

purely ministerial in nature; 

(1) neither be responsible for, nor chargeable with knowledge of, the terms and 

conditions of any other agreement, instrument, or document between the other parties hereto, in 

connection herewith, including, without limitation, the Asset Purchase Agreement and shall be 

required to act only pursuant to the terms and provisions of this Escrow Agreement. This Escrow 

Agreement sets forth all matters pertinent to the escrow contemplated hereunder and no additional 

obligations of the Escrow Agent shall be implied from the terms of this Escrow Agreement or any 

other agreement; 

(m) use Canfield Technologies, Inc. 's federal employer identification number (22-

1600225) as the taxpayer identification number for all investments of the Escrow Fund and, to the 

extent applicable, for Form 1099 or Schedule K-1 reporting purposes, until such times as the Sellers' 

Representative shall notify the Escrow Agent of a different taxpayer identification number; 

(n) have the right, but not the obligation, to consult with counsel of choice and shall not 

be liable for action taken or omitted to be taken by Escrow Agent either in accordance with the 

advice of such counsel or in accordance with any opinion of counsel to the Purchaser and Sellers 

addressed and delivered to the Escrow Agent; 

(o) have the right to perform any of its duties hereunder through agents, attorneys, 

custodians or nominees. Any banking association or corporation into which the Escrow Agent may 

be merged, converted or with which the Escrow Agent may be consolidated, or any corporation 

resulting from any merger, conversion or consolidation to which the Escrow Agent shall be a party, 

or any ban..1<:ing association or corporation to which all or substantially all of the corporate trust 

business of the Escrow· Agent shall be transferred, shall succeed to all the Escrow Agent's rights, 

obligations and immunities hereunder without the execution or fil ing of any paper or any further act 

on the part of any of the parties hereto, anything herein to the contrary notwithstanding; and 

The immuniries and protection and right to indemnification listed in this Section 8, together 

with the Escrow Agent's right to compensation, shall survive the termination of this Agreement and 

the Escrow Agent's resignation or removal. 

9. Notices. Any request, direction, notice, or other communication required or 

permitted to be made or given by any party hereto shall be in writing and shall be delivered by hand 

or by overnight commercial courier service, ( or by facsimile transmission confirmed by one of such 

methods), to the addresses and facsimile numbers noted below ( or to such other addresses and 

facsimile numbers as a party may designate as to itself by notice to the other parties in accordance 

with this Section 9). 
· 
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(a) in the case of Sellers: 

Da::iel V. Grossman, Selle::-s ' Representative 

112 Western Drive 

Shor:: Hills, New Jerse1 07078 

Facsimile: (973) 467-5416 

with a courtesy copy to: 

J. Lamont Harris 

Henthorn, Harris, Taylor & Weliever 

122 E. Main Street 

P.O. Box 645 

Crawfordsville, Indiana 47933 

Facsimile: (765) 362-4521 

(b) In the case of Purchaser: 

Kaye.on Acquisition XI, Inc. 

315 East Eisenhower Parkway, Suite 300 

Ann Arbor, Michigan 48108 

Attention: Brian P. Campbell, President 

Telephone: (734) 747-7025 

Facsimile: (734) 747-6928 

with courtesy copy to: 

Paul R. Rentenbach 

Dykema Gossett PLLC 

400 Renaissance Center 

Detroit, Michigan 48243-1668 

Telephone: (313) 568-6973 

Facsimile: (313) 568-6915 

(c) In the case of the Escrow· Agent: 

Bank One, Trust Company, National Association 

611 Woodward Avenue 

Detroit, Michigan 48226 

Attention: Kelly A. Low 

Telephone: (313) 225-2231 

Facsimile: (313) 225-3420 

l 0. Resiwation or Removal of Escrow Agent. The Escrow Agent may resign as such 

follovving the giving of thirty (30) days' prior written notice to the other parties hereto. Similarly, 

the Escrow Agent may be removed and replaced following the giving of thirty (30) days' prior joint 

writen notice to the Escrow Agent by the Purchaser ar.d the Seller's Representative. In either event, 

the duties of the Escrov,; Agent shall terminate (30) thirty days after receipt of such notice ( or as such 

earlier date as may be mutualiy agreed by the Purchaser and the Sellers' Representative); and the 

Escrow Agent, after it has been paid a.J the :ees, cosfsa!'ld ex:;,enses to which it is entitled hereunder 
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(i:icluding the costs of transferring the mor:ies or assets in its possession), shall then de';_ver the 

balance of the monies or assets then in its possession to a successor Escrow Agent as shall be jointly 

appointed, as evidenced by a written notice filed with the Escrow Agent, or to a successor Escrow 

Agent appointed pursuant to the next paragraph. 

If the Purchaser and the Sellers' Representative are unable to agree upon a successor Escrow 

Agent or shall have failed to appoint a successor Escrow Agent prior to the expiration of thirty (30) 

days following receipt of the notice of resignation or removal, the Escrow Agent may petition any 

court of competent jurisdiction for the appointment of a successor Escrow Agent or for other 

appropriate relief; and, any such resulting appointment shall be binding upon all the parries hereto. 

Upon acknowledgment by any successor Escrow Agem of the receipt of the balance of the 

monies or assets, in escrow, the Escrow Agent shall be fully released and relieved of all duties, 

responsibilities and obligations under this Escrow Agreement. 

11. Entire Agreement: Modification. This Escrow Agreement constitutes the entire 

understanding among the panies with respect to the subject matter hereof and shall supersede any 

prior or contemporaneous agreement or understanding, oral or written, with respect to the subject 

matter hereof. No modification or amendment of this Escrow Agreement shall be valid unless the 

same is in writing and is signed by Sellers and the Purchaser and consented to by the Escrow Agent. 

12. Joint Direction. Notwithstanding anything contained herein to the contrary, 

Purchaser and Sellers' Representative may jointly direct the Escrow Agent, in writing, to perform 

any action contemplated herein, and upon receipt of such joint direction, the Escrow Agent shall act 

in compliance therewith and have no liability to Purchaser, Sellers or any third party beneficiary for 

such act. 

13. Aoo licab le Law. This Escrow Agreement shall be construed in accordance with and 

governed by the laws of the State of Michigan without giving effect to any applicable principles of 

conflicts of l·aws. 

14. Counteroarts. This Escrow Agreement may be executed with counterpart signature 

of pages or in one or more counterparts, each of which shall be deemed an original, but all which 

together shall constitute one and the same instrument. 

15. Invalid Clause. If any term, covenant, condition or prov1s1on of this Escrow 

Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the 

remainder of the provisions hereof shall remain in full force and effect and shall in no way be 

affected, impaired or invalidated thereby. 

16. Bindin2: Effect. This Escrow Agreement shalt be binding upon and inure to the 

benefit of, the heirs, administrators, executors, successors and assigns of the parties hereto. 

17. Recitals. The recitals to this Escrow Agreement are i!lcorporated herein as part of 

- this Escrow Agreement. 
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18. Assirnmem b·1 Sellers. Sellers shall have the righc, upon written notice to p.,rchaser 

and the Escrow Agent, to assign all of Sellers' rights, ir..terests and obligations under this Agreement, 

including all rights in and to the Escrow Fund, (i) to a successor limited liability partnership, limited 

liability company or other entity designaced by Sellers, or (ii) to the Sellers ' shareholders in their 

owne::ship proportions of 90% to Daniel V. Grossman and 10% to Robert P. McIntire. 

19. A:JOointmem of Seliers' Reoresentative. 

(a) The Sellers he::eby irrevocably appoint the person designated from time to time 

pursuant to Section 19(f) as their true and lawful attorney-in-fact, to ace as their representative 

("Sellers' Representative") under this Escrow· Agreement and, as such, to act, as Sellers' agent (with 

full power of substitution), to take such action on such Sellers' behalf with respect to all matters 

relating to this Escrow Agreement, the Asset Purchase Agreement and all transactions herein arsd 

therein. Daniel V. Grossman hereby accepts his appointment as the initial Sellers' Representative 

and the aucr.orization set forth above. The Sellers' Representative shall not have any duties or 

responsibilities except those expressly set forth in this Escrow Agreement, and no implied 

covenants, funccions, responsibilicies, duties, obligations or liabilities shall be read into this Escrow 

Agreement or shall otherwise exist against the Sellers' Representative. With respect to all other 

actions, the Sellers' Representative shall only take or authorize such actions approved orally or in 

writing by the Sellers or their assignee. 

(b) The Seller5' Representative shall be entitled to rely, and shall be fully protected in 

relying, upon any statements furnished to him by any Seller, Sellers' assignee or the Purchaser, or 

any other evidence deemed by the Sellers' Representative to be reliable, and the Sellers' 

Representative shall be entitled to act on the advice of counsel selected by him. The Sellers' 

Representative shall be fully justified in failing or refusing to take any action under this Escrow 

Agreement unless he has received such advice or concurrence of the Sellers, or their assignee, as 

he deems appropriate or he has been expressly indemnified to his satisfaction by the Sellers, or their 

assignee, against any and all liability and expense that the Sellers' Representative may incur by 

reason of taking or continuing to take any such action. 

(c) The Sellers' Representative shall be entitled to retain counsel and to incur such 

expenses as the Sellers' Representative deems to be necessary or appropriate in connection with his 

performance of his obligations under this EscrO\:v Agreement, and all such fees and expenses 

(including reasonable attorneys' fees and expenses) incurred by the Sellers' Represe:1.tative shall be 

borne by the Sellers or their assignee. 

( d) The Sellers hereby agree to indemnify the Sellers' Representative (in his capacity as 

such) ratably according to their interests in the Escrow Fund against, and to hold the Sellers' 

Representative (in his capacity as such) harmless from; any and all losses of whatever kind w-hich 

may at any time be imposed upon, incurred by or asserted against the Sellers' Representative in such 

capacity in any \vay relating to or arising out of his action or failures to take action pursuant to this 

Escrow Agreement or in connection herewich in such capacity, provided that no Seller or Sellers' 

assignee shall be liable for the payment of any portion of such losses resulting solely from the gross 
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negligence or willful misconduct of the Sellers' Representative. The agreements in this Sectio_n 

19( d) shall sur;i ve termination of this Escrow Agreement. 

( e) To the extent this Escrow Agreement provides that the Sellers shall be jointly and 

severally liable to personally pay any cost, expense or other liability, the Sellers, or their respective 

assignee(s), shall share such payment rarably in accordance with their respective interests in the 

Escrow Fund, and shall reimburse each other as necessary to gi ve effect to the intent of this 

prov1s10n. 

(f) Daniel V. Grossman shall be the initial Sellers' Representative and shall serve as the 

Sellers' Representative until the earlier of his resignation or removal (with or without cause) by 

action of the Sellers' or their assignee. Upon the resignation or removal of the Sellers' 

Representative, the Sellers or their assignee shall select a new Sellers' Representative who may 

resign, be removed or replaced in the same manner as the initial Sellers' Representative. Each time 

a new Sellers' Representative is appointed pursuant to this Escrow Agreement, such Person shall 

accept such position in writing. 

(g) The Sellers or their assignee shall notify the Purchaser aGd Escrow Agent of each 

change of Sellers' Representative. Until the Purchaser and Escrow Agent receive the foregoing 

notice, they shall be entitled to assume that a prior person acting as the Sellers' Representative is 

still the duly authorized Sellers' Representative. 

20. Attachment of Escrow Fund: Comoliance with Legal Orders. In the event that any 

escrow property shall be a ttached, garnished o r levied upon by any court order, or the delivery 

thereof shall be stayed or enjoined by an order of a court, or any order, judgment or decree shall be 

made or entered by any court order affecting the property deposited under this Agreement, the 

Escrow Agent is hereby expressly authorized, in its sole discretion, to obey and comply with all 

writs, orders or decrees so entered or issued, which it is advised by legal counsel of its own choosing 

is binding upon it, \.vhether \.vith or without jurisdiction, and in the event that the Escrow Agent 

obeys or complies with any such writ, order or decree it shall not be liable to any of the parties 

hereto or to any other person, firm or corporation, by reason of such compliance nohVithstanding 

such writ, order or decree be subsequently reversed, modified, annulled, set aside or vacated. 

21. Tax Matters. 

(a) Reoortin2: of Income. The Escrow Agent shall report to the Internal Revenue Service, 

as of each calendar year-end, and to the Purchaser and Canfield Technologies, as a?plicab le, alt 

income earned from the inves tment of any sum held in the Escrow Account as and to the extent 

required under the provisions of the Internal Revenue Code of 1986, as amended, and the regulations 

promulgated thereunder (the "Code"). 

(b) Pre::iaration and Filing or Tax Returns . Canfield Technologies or its successor shall 

be required to prepare and file any and ali income or other tax returns applicable to the Escrow 

Account \Vith the Internal Revenue Service and all required state or local departments of revenue 

11 



in all years in w-hich income is earned, as a:1.d to rhe extem required under the provisior_'.', of the 

Code. 
· 

(c) Pavment of Taxes. Any taxes payable on income earned frorc1 the invesr:nent of a:1.y 

sums held in the Escrow Account shall be paid by Canfield Technologies whethe~ or not the income 

was distributed by the Escrow Agent during any particular year as and to the extent required under 

the provisions of the Code. 

(d) Unrelated Transactions. The Escrow Agent shall have no responsibility for the 

preparation and/or filing of any tax or information return with respect to any transaction, whether 

or not related to the Agreement, that occurs outside the Escrow Account. 

[SIGNATURES ON FOLLOW1NG PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreem :nt as. of 

the day and year first above wri·t,en. 

CA!.".'FIELD TEC~OLOGIES, INC. 

E~-YIR.O~;vfE~TAL ALLOYS, INC. 

·VC~ 
iel V. Grossm , Chairman 

KA YDON ACQlJl SITION XI, INC. 

By ~ 

Brian P. Campbell, Presider 

BAJ,fK ONE, TRUST COMP Mr, NATIONAL 

ASSOCIATION, as Escrow Agent 

By: -------------
Name: - -----------
Tit I e: ----------- --

f)J ii~ 
D#el V. Grossman, ass.illers' Representative 

13 



N WITNESS WHEREOF, the parties hereto have executed tJ,is Escrow Agreement as of 

the day and year first above written. 

C~'-ITIELD TECHNOLOGJES, INC. 

By: -------------
Daniel V. Grossman, Chairman 

Ei\.'VIRONrvfENT.i.\L ALLOYS, INC. 

By: __________ _ 

Daniel V. Grossman, Chairman 

KA YDON ACQUISITION XI, NC. 

By:------------­

Brian P. Campbell, President 

BA.J.~( ONE, TRUST COMPANY, NATIONAL 

ASSO~IA TION, as Escrow Agent 

By v,J,~ 0 nL-
Name: ~\.\~ <J~ . ~r;::i,;:t 
Title::-\-£< 321. 0-'\~ \ Q.e~ 

Daniel V. Grossman, as Sellers' Representative 

13 



EXHIBIT A 

CERTIFICATE OF lli"CUNIBENCY 

The undersigned, _______ ,of . hereby certifies that the fo llowing 

named officers are duly appointed, qualified and acting in the capacity set forth opposite his/her 

name, and the following signature is the true and genuine signature of said officer. 

Name Title Signature 

Such officers are hereby authorized to furnish the Escrow Agent with directions relating to 

any matter concerning this Escrow Agreement and the funds and/or property held pursuant thereto. 

IN WIT~ ESS WHEREOF, 
has caused this Certificate 

------------
0 f Incumbency to be executed by its officer duly authorized this day . 2000. 

14 

[CA.1WIELD TECHNOLOGIES, INC.] 

[ENVIRONMENT.AJ. ALLOYS, INC.] 

[KA YDON CORPORATION] 

By:------------­

Name: ------------
Title: ------------



EXHIBIT B 

____ __,_.2000 

Bank One Trust Company, National Association 

611 Woodward Avenue, Suite Ml 1-8110 

Detroit, Michigan 48226 

Attention: Corporate Trust Services DivisiorJK.elly Low 

Escrow Account No. _____ among Kaydon Corporation (the "Purchaser"), 

a Delaware corporation, Bank One Trust Company, National Association, as Escrow 

Agent (the "Escrow Agent"), Canfield Technologies, Inc., a New Jersey corporation, 

and Environmental Alloys, Inc., a Florida corporation ( collectively, the "Sellers"). 

Please sell all investments held in the Escrow Account and distribute the full balance and proceeds 

thereof by (wire transfer) (cashier's check) to _______ (If wire transfer - name of bank, 

bank's ABA number and customer's account number for credit or as _________ shall 

other.vise direct. 

Very truly yours, 

By: _________ _ 

Name: __________ _ 

Title: 

15 



EXHIBIT C 

SCHEDlJLE OF FEES 

ACCEPTA~CE FEE: $1 ,000.00 

For time devoted to review of drafts of escrow agreement, negotiations and consultations 

with principals and attorneys, attendance at closing, establishing procedures and records, opening 

of the account and report set-up. This fee is due and payable at closing. 

A:.'-;""~UAL Administration: 52,500.00 per ye:ir, or portion thereof, payable in advance. 

Covers: account administration, review ofanyrequired compliance certificates, maintenance 

of records, contacts and correspondence, responding to auditors, etc. This fee is billed annually in 

advance and is due and payable at closing. 

Activity Charges: 

A. Additional Cash Deposits: S 10.00 each 

B. Cash Disbursements: $20.00 each by check/ $25.00 each by wire 

C. Investment Transactions: $70.00 per acquisition or disposal, plus any special 

fees charged by the Vanguard Group (no transaction 

charges for One Group Fund transactions) 

D. Deposit or Withdrawal of Securities or Documents: 

Extraordinary Services: 

$70.00 per deposit or withdrawal of each distinctive 

document or security on each occasion. 

At rates in effect from time to time, as shall be determined on the basis of time, effort and 

responsibility for services provided beyond the scope of those listed. 

Out-of-pocket expenses: 
Escrow Agent shall be entitled to reimbursement for its out-of-pocket expenses incurred, 

including, but not limited to: registered or certified postage, courier costs, travel and lodging, 

and amounts paid to attorneys and agents, when required 

Miscellaneous: 
All fees are subject to reasonab le adjustment as changes in laws, procedures, and costs of 

doing business demand. Escrow Agent's fees are subject to modification should subsequent 

review disclose unanticipated duties, conflicts of interest, environmental or credit standard 

deficiencies. If the transaction fails to close for reasons beyond Bank One Trust Company, 

N.A.'s control, \.Ve reserve the right to charge a fee not to exceed the amount of the 

Acceptance Fee. 
DET0l\ 2li641.9 

ID\ PR.~ 
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ASSIGNME~T OF SELLERS' INTEREST IN ESCROW 

For a valuable consideration, D.A..."\.fIEL V. GROSSNL'\_"\J, acting as Sellers' Representative 

under that certain Escrow Agreement dated as of August 28, 2000, wherein CA.!.'-JFIELD 

TECHNOLOGIES, INC., a New Jersey corporation, and ENvIRl"'l"Or,;fENT AL ALLOYS, INC., a 

Florida corporation, are Sellers, KA. YDON CORPORATION, a Delaware corporation, is Purchaser, 

and BA. '-iK ONE TRUST COMP A.'-JY, NATIONAL ASSOCV\ TION, is Escrow Agent, does hereby 

assign, convey and set over to Gromac, LLC, an Indiana limited liability company, all of the Sellers' 

rights, interests and obligations under such Escrow Agreement, together with the Sellers' rights in 

and to the Escrow Fund created thereunder. 

Dated: August 28, 2000 

Sellers' Representative 

The Purchaser hereby acknowledges receipt of an executed copy of the above and foregoing 

Assignment of Sellers' Interest in Escrow. 

Dated: August •J,f , 2000 

KA YDON ACQUISITION XI, INC. 

The Escrow Agent hereby acknowledges receipt of an executed , opy of the above and 

foregoing Assignment of Sellers' Interest in Escrow. 

Dated: August 'J. ;5 , 2000 

BANK ONE TRUST COMPA">,.Y, 

NA TIOKAL ASSOCI.L\. TION 

By: ______________ _ 



NON-COMPETITION AGREEiVIENT 

This NON-COrvIPETITION AGREEYIE);"T (the "Agreement") is made as of August ?'Y, 

2000, by and among DA.."\JlEL V. GROSSMA.1~ ("Grossman"), KA YDON CORPORATION, a 

Delaware corporation ("Kaydon"), KA YDON ACQlJlSITION XI, INC., a Delaware corporation 

("Acquisition XI"), KA. YDON ACQLlSITION XII, ~C., a Delaware corporation ("Acquisition 

XII"), K...A. YDON ACQUISITIO_ - Xill, NC., a Dela\vare corporation ("Acquisition XIII") and 

INDLA.i"l"A PRECISIOl -, INC., an Indiana corporation ("Indiana Precision"). 

Acquisition XI and Acquisition XII are wholly-owned subsidiaries of Kaydon and have on 

this date completed the acquisition of nvo separate businesses that were operated by corporations 

(the "Sellers") that were owned principally by Grossman. In addition, Acquisition XIII has on this 

date acquired all of the voting stock of Indiana Precision, a majority of which stock was previously 

owned by Grossman. As a condition to the completion of such acquisitions, Grossman and Kaydon 

have agreed to enter into this Agreement. Acquisition XI, Acquisition XII, Acquisition XIII and 

Indiana Precision are hereafter referred to as the "Kaydon Subsidiaries". In consideration of the 

compensation payable hereunder and for other good and valuable consideration (the receipt and 

sufficiency of which are hereby acknowledged by each party), the parties agree as follows: 

1. Confidentialitv and Non-Competition. Grossman acknowledges that as the owner 

of shares in the voting stock of the Sellers and Indiana Precision, he has had access to information 

relating to the businesses of the Kaydon Subsidiaries that has not been disclosed to third parties 

("Confidential Information") that may include, without limitation, trade secrets and know-how, 

computer programs, the names and addresses of customers and suppliers and their particular business 

requirements and the names and addresses of employees, the disclosure of which Confidential 

Information to competitors of the Kaydon Subsidiaries, or to the general public would be highly 

detrimental to the best interests of the Kaydon and the Kaydon Subsidiaries. Grossman further 

acknowledges and agrees that the right to maintain confidential the Confidential Information 

constitutes a proprietary right that Kaydon and the Kaydon Subsidiaries are entitled to protect. 

Accordingly, Grossman covenants and agrees with the Kaydon and the Kaydon Subsidiaries that: 

(a) he will not disclose any Confidential Information to any person nor will he use the 

same for any purposes other than those advancing the interests of Kaydon and the 

Kaydon Subsidiaries at any time during the tvvo-year period commencing on the date 

hereof; 

(b) he will not (without the prior ,vritten consent ofK.aydon), at any time during the two­

year period commencing on the date hereof, either individually or in partnership or 

jointly or in conjunction with any person as principal, agent, shareholder or in any 

other manner whatsoever, carry on or be engaged in or be concerned with or 

interested in or advise, lend money to , guarantee the debts or obligations of or permit 

his name or any part thereof to be used or employed by any person engaged in or 

concerned \,Vith or interested in any business anywhere in the United States of 

America which is involved in the manufacture of solder, heat transfer coil making 

equipment or machined molds for plastic closures (the "Competitive Businesses"); 



provided, however, that the foregoing covenant shall not act to prevent Grossman 

from becoming solely a stockholder in a corporation that is engaged in a Competitive 

Business if the stock of such other corporation is listed for trading on a national 

securities exchange or the Nasdaq Stock Market and if the amount of shares owned 

by Grossman does not exceed 5% of the total outstanding voting stock of such 

corporation; and 

(c) he will not (without the prior written consent ofKaydon) at any time during the two­

year period commencing on the date hereof: 

(i) contact, for the purpose of soliciting any Competitive Business any person or 

entity who is a customer of such Kaydon Subsidiary; or 

(ii) initiate contact with any employee or executive ofany Kaydon Subsidiary for 

the purpose of offering him or her employment with any person or entity. 

2. Comnensation. As consideration for the foregoing agreement not to compete with 

the Kaydon Subsidiaries, Kaydon agrees to pay to Grossman the sum of Five Thousand Dollars 

(55,000) per annum, in a lump sum on the date hereof and on the first anniversary of the date of this 

Agreement. 

3. Severabilitv. If any covenant or provision herein is determined to be void or 

unenforceable in whole or in part, it shall not be deemed to affect or impair the validity of any other 

covenant or provision, and subsections l(a), (b) and (c) and clauses 1 (c)(i) and (ii) are each declared 

to be separate and distinct covenants. Grossman hereby agrees that all restrictions in Section 1 are 

reasonable and valid and all defenses to the strict enforcement thereof by the Purchaser are hereby 

waived by Grossman. 

4. Enforceability. Grossman acknowledges that a violation of any of the provisions of 

Section 1 will result in immediate and irreparable damage to the Purchasers and to Kaydon, and 

agrees that, in the event of such violation, any Purchaser or Kaydon shall, in addition to any other 

rights to relief, be entitled to equitable relief by way of temporary or permanent injunction and to 

such other relief as any court of competent jurisdiction may deem just and proper. If Grossman is 

in breach of any of such restrictions, the running of the period of proscription shall be stayed and 

shall recommence upon the date Grossman ceases to be in breach thereof, whether voluntarily or by 

injunction. 

5. Anplicable Law. This Agreement shall be construed, interpreted and enforced in 

accordance with, and the respective rights and obligations of the parties shall be governed by, the 

laws of the State of New· Jersey and the federal laws ofrhe United States applicable therein and each 

party hereby irrevocably and unconditionally submits to the exclusive jurisdiction of the courts of 

such state and all courts competent to hear appeals therefrom. 
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N WlT~l:SS "WHEREOF this Agreen:ent has been executed by the parties hereto. 

DETO l 1 2 l 68444 
IOI REn 

3 

/'rr-P VC. '--
Da'me! V. Grossma 1 

KA YDON CORPORATION 

KA. YDON ACQUISITION Xl, NC. 

~;' ~!-, ½,µJ 
KA YDON ACQl.JISITION XlI, INC. 

~: bt Lr 
KA. YDON ACQUISITION XIII, IN'C. 

I~iDIA},TA PRECISION, NC. 

By~~~~~ 
Its: {Lc-:Si [)~ f'l 



C-9600 
10-99, R-o 

STATE OF NEW JERSEY 

DEPARTME:-iT OF THE TREASURY 

DIVISION OF TAXATION 

Bulk Sale Section 

PO Box 245 

Trenton, New Jersey 08695-0245 

NOTIFICATION OF SALE, TR<\..~SFER, OR ASSIG~?rIENT ~ BULK 

ATTACH COPY OF PENDING CONTRACT OF SALE OR TRANSFER 

This fcrm is to be used to notify the Dire~cr of the Division of Taxation, of any bulk transfer in ac::ordance with Section 22(c) of the New 

Jersey State Sales and Use Tax Ac. anc Secticn 15 of the New Jersey Business Perscnal Property Tax Act. See Reverse Side. 

By statute the following infcrmaticn is re<.uired to be subm itted by registered mail ten (10) days before taking pcssassion of, or paying for, 

the property. 

Name of Purchaser(s) Ka vdon Accui s i tion XI, Inc . 

Trade Name of Purchaser(s) ~Sc...:a::.:m.;.:.. e~-------------------------------­

Street 315 E .Eise:1hower Pkwv .S te 3 00 City P..nn .i-\.:-bo:- State MI Zip Code 4 810 8 ---

Federal Identification No. _3_8_-_3_4_7_9_2_1_4 ___________ Social Security No. _N..;./_Jl.._. __________ _ 

NameandAddressof~_ttorney Paul R. Rentenba:::h 

orEscrcwAgentforPurchaser 4 00 Rer..aissa:i.ce Ctr, Det r oit,MI 

TelephoneNumber 313 -5 68 - 6800 48 243 

Name of Se!ler(s) Canfield Techno_ocies, Inc. & 

(Con,: a ) . 1 1 1 
Trace Name of Seller(s) Env, ronme nta_ A_ ovs , Inc. 

Seller's N.J. Tax ldentfficaiicn No. 

5847 - 1650- 00 

Seller's Llqucr License No. (If Applicable) 

Name of Officer, Partner, or Individual Owner ~D..;:2.:.:r,..:..;_ 2=-: .::.e.::.l:,.._;V_.=--G.::.-.::.r-=o..;:s::...;s=-m=a..:..;n=---------------------

,HomeAddress 112 Western Dri,,e 

Home Phone Number 97 3- 4 67 - 8 62 5 

City Short Hills State NJ --- Zip Cede O 7 0 7 8 

Business Phone Number _7.:...::..3 .::.2_--=3..;:1::...;6:...-_2=-=1-=0c...:0=---------

Federal Identification No. _2_2_-_1_6_0_0_2_2_5 __________ Soda! Seeurity No. ____________ _ 

Name and Address of Attorney J . Lamo:1t Harris 

orAgentforSeller 1 22 E. Main Stree t , Crawfords,,ille, IN Phone Number 7 6 5 -3 6 2 - 4 4 4 0 

Date Seller Acquired Business: Month __ 1_1 __ Year 1988 
4 7 933 

SCHEDUU:D DATE OF SALE Sales Price cf Furniture, Fixtures & Equipment .. .... .. ....... . . sTo be de t e rmineci 

Sales Price of Land and Building .............. . ............. S under Treasurv 

08/28/2000 Sales FriceofOtherAsse!s (attach schedule) . . . ..... .. .. . ..... S Recrulations 

Total Sales Price .. (Combined, Can.field . . Tech . .. & ... S 17,942,393 * 
.rn i r nrr,,:,:-,f-;a l ll. l l nv ) 

TERMS AND CONDITIONS OF SA.LE Cash Sale 

LOCATIONOFBUSINESSORFROPEFtTY 1 Cross:r,;ar.. Road, Savrevil l e, NJ 08872 

TYPE OF BUSINESS Ma n u f'2.cturer a :-:c: S2.les o f Solde:- Products 

---'--Secr~etarv_(C(Llu ~y 
Ti:le - If ~u"'ler jian purc:,aser, ~lea~ :_c'entity Date 

0 



CA~FIELD TECH~OLOGIES, I~C. 

Certificate of Assistant Secretarv 

The undersigned Assistant Secretary of Canfield Technologies, Inc. ("Canfield"), hereby 

certifies on behalf of Canfield as follovvs: 

1. Except for approval of a change in Canfield's name to "DGR.lvI Corp." to be effective 

post-closing, there have been no amendments to the Articles of Incorporation of 

Canfield since January 1, 2000, and no action has been taken by Canfield looking 

toward the filing of any such amendment; 

2. Attached hereto is a true and complete copy of the Bylaws of Canfield as in full force 

and effect at all times since Aug11st 1, 2000, through the date of this certificate; 

3. Attached hereto are true and complete copies ofresolutions adopted by the Board of 

Directors of Canfield at meetings duly called, convened and held; at each such 

meeting a quorum was present and acting throughout; and such resolutions have not 

been modified, amended or revoked and are in full force and effect on the date 

hereof. Such resolutions are the only resolutions adopted by Board of Directors of 

Canfield relating to the sale of substantially all of Canfield's assets to Kaydon 

Corporation ("Kaydon") pursuant to that certain Asset Purchase Agreement, dated 

as of August 11, 2000, by and among Canfield, Kaydon and Environmental Alloys, 

Inc. 

4. The Asset Purchase Agreement and all related transactions contemplated thereby 

were approved by the unanimous written consent of the stockholders of Canfield 

ow11ing all of the outstanding voting stock of Canfield. 

5. At all times since January 11 , 2000, the persons named below have been the duly 

appointed and acting officers of Canfield serving in the capacities set forth opposite 

their respective names: 

Name 
Daniel V. Grossman 

Robert P. McIntire 

Kenneth C. Walsh 

Office 
Chairman and Secretary 

President and CEO 

Vice President, Finance and CFO 

N WITNcSS vVHEREOF, I have set my hand on August_, 2000. 

l'{,1.,.1_]·:t_;_· -;_ 9.t•Lf0171L(ltA--L---
Martha F.urossman, A:fsistant Secretary 
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ACTION OF A.LL DIRECTORS BY L~AN1'.\-1OLS WRITTE~ COi"iSE-NT 

We, Da::iel V. Gross:n.an, 1\-farr.ha G:ossoan and Roben P. Mcfn~, being all of the cirectors 

of Canfield Teclmologies, Inc., a New Jersey corporation (d1.e "Corporation''), f.nd it to be ir. the best 

inte:-ests of the Corpe.ration a.11d its shareholders that substantially all of the assers of the Corporation 

be sold, conveyed and transferred to Kaydon Corporation.. or a subsidiary the:-eof as its assigne~, for 

and upon the tenns and provisions of, ar.d for the consiceretion provided in, that certain Asset 

Purchase A::reemenr, da.ted as of Augus1 __ , 2000 (the "Asset Purchase Agreement''), which ruis 

been negotiated on behalf of the Corporation by Daniel V. Grossm.a.11, Chainnan. Accordingly, 

acting pursuant to the By-La\1/'S of the Corporation, al!d applicable provisions of the New Jersey 

Business Cocporation Act (the ;'Act"), we hereby waive a.'ly requirement of a formal meeting of 

direc~ors, and unanimously adopt the following resolutions: 

RESOLVED, that the Corpcration sell, convey, assign, set over, transfer and deliver to 

K.aydon Corporation, or a subsidiary thereof as its assignee, substantially all of the assets oft.lie 

Corpora ti on pursuant to the terms ~d provisions of, and fur the consideration provided in. the Asset 

Purchas~ Agreement. 

RESOLVED FURTHER, th.at pursuant to Section 4.13 of the Asset Pt.:rchase Agree:nent, 

requiring the Corporation to change its name so as to discontinue use of the words "Canfield 

Technologies," the Corporation shall ch,u1ge it.s name to "DGR.\11 Corp.," immediately following, 

and contingent upon, the closing of such Asset Purchase Agreement. 

.RESOLVED FURTHER, that the directors do hereby recommend to the :i.'u..--eholders of 

the Corporation the sale of substantially all of its assets pursuant to such Asset Purchase Agreement.. 

and such change of name pursuant thereto, and direct the submission of such issues to a vote of the 

s.':areholders, as provided by applicable provisions of the Act. 

RESOLVED FURTHER, subject to approval of the Asset Purchase Agreement by the 

shareholders, that Da."'liel V. Grossman., as Chairman of the Corporation, be and he is hereby 

au!r.orized, empowered and dir;eted to execute and deliver the Asset Pu..'"Cbase Agre~ment oo beh;:lf 

of the Corporation. 

RESOLVED FURTHER, that the Chairman, President, any Vice President, the Secreury 

and any As:dstant Secretary of the Corporation be, and they hereby are, authorized, empowered and 

dire:-ted on behalf of the Corporation, at the closing of such sale of assets, to execute and deliver all 

such deeds, bills of sale, assignments s.nd other instruments of transfer, to do all other things on 

behalf of the Corporai:ion conver.ient or necessary to carry out such Asset Purchase Agre..."1ll~nt, and 

to execute and deliver any and all documents on behalf of the Corporation to that e:id. 

RESOL 'VED FURTHER, that this Aciion of AJl Directors by Unarijm.ous Written Con5er.t 

be recordd in the minute book of the Corporation in lieu of minutes of a formal ml!cting of 

cirectors. 



Action o! A.'1 Dir:c:x,rs by Vn.!ttimcl.lS Wri:t:z: Con.,cnt 

.4. ug'Jst, 20CC 
Pc.g: 2 

IN ~ss Wli!.REOF, ~~,.,~e::::,ui.:d ~ """:ii:t1 of All D~byt;~ous 

Wei~ Cons.;:::!!~ the d.az~forth o;:~ OIJf ~igr,.'.!!!4~ helcw. 



·i;.; t!, DacieJ V, C-rossz=!M a,.7.d Robe:: r . Mcln.tira, bei~i all of the sha;;holdc.s cf Car..fidd 

T~cl::.r.ologies, Inc .• a New Jcri;ey "'-l~r'91ion (r.he '•Ccq;'Q.rarion·•J, Grid !no bi= in the be:.t io.t::ests 

o(the C01jX)t"acion, a."'ld cur be~t inti?r:?Sts a.,; s.ha."e/\e[d~n, !!:lat ruhnmtia.il:, .all of-&.e ~~~ oft:v; 

C...~cn ~~old. ~nv~ 31".d r:rans~ to K.aydcn C~a1fon. era. subsuli.!..j'ti~fas its 

as~ for and upon the :~ .?Dd p.rovisi0.llS c!; ao.: furci.e ~d~ providci.itt, lh.a1 ~ 

A;;.et Purcb.ase Ae,r~~J:U, d.u.e.d as: of Aug,&__ , ~OCQ (the••~~~ ~.ttt'"). a., 

~~ on 1-ier.a.J.f of t!-.e Corporation by Dan:d V. Gro~. ~ 6.nd ~~d am! 

~~ tf) t~ sr~~ by ~~ w:r:r.en cnr~ of die~ Qf I>.:ec-~ of ttt 

C:ozp::11:!tion. ,'o.::ccrcing!y, a!;tini ~ to U';~ By-~ of 1h~ C~o::. a.-:-d a~c.ab!e 

p-w.,.·isic.cs ~f th~ New k::sq 1ksi:::~ Corpcr.l!ic.m we h:::d,y 11,-aivi: a.dj' ~..:.iro1lt:!1t cf~ fom-..al 

rr-e:e~ cf sh.1.~11!:::s, an, u.-:~m.ousfy .idopt !be fuJloMifog resolutions: 

JU:SOL "VE!:l, ~~t sl'::.ar:l'l.cl~:rs h=r::by r.:tify, :ipproYC ~ ~ (he .s.alc by ~ 

Ccr;:,o:-J--ion of ~~...;nfuily .1.11 a: irs usets to ~don COt?Jr.ltion. er a.!~ tt.~f as its 

assigPe•, Jl'U1S1l,aCl' to tr~ ·t.enos 21'lrl J:ro""isioos of, and for the GO.ruld.enticn provided in. the Ass:et 

~M$e ~~~ w~i ~ ~ negotiated by Oar.id V. Gcos.rt'..aa, O::ai:r::M.. ~ 

~,,.mn:en<\ed by w,ar.~ ...mttl:n ~t of the Dean! ◊f Di.~ of tho ~oo. 

RESOL \'"ED Fv'll!HER, ti:81 pc.r.;ururrto Se-:tioa 4.13 of the ~~h~ A~ .. 

reqcirii:g ~ Corporation ~ c:h.!ngc i~ ~~-:,c so a.1 to ~c.~e u.,.c,e of I.hi. ~ "C3.t:1fic:ld 

Tec:.nofogies," the Corp:;r.!tion s.&all ehaltge its na.-nc tXJ "DG;L\! Corp.," immedi.atcly foBoW.£, 

a...,,:J co~t upon, the closing of su.=h A3~e: Pure~ ~n:. 

RI:SOLVED FURTHER. cb....--t :.hi.; Acric a e: All Sharc.":.otck:s bj· Uoan.imo12 Written 

C.,ns,e:nc b: ~.rd.t:.d. il, th2 m.inute be cl,: of the Co~ ic liei. of mi:mi•.-s af a f ~ m~ 

of sh.Ir-ho l des. 

L~ "A-TI~'ESS WHDU:OF, w: hr.·e. ~.:::-:."tied thl3 A...-i:ion of /-J! 51,~~ by 

L'aa..~i:::ou.s \Vcir:~ Ct.:O!ie!l! on 1he cta!zs se-: forth oppcsit::! our si~ l:dow. 



C-102.-\ Rev 12/93 
New Jersey Department of the Treasu.-y 

Division of Reve:me 

Certifica,e of Amendment to the 

Certific:ite of Incorporation 

(For use by Domes,ic Profit Corporations) 

Pursuant ,o the provisions of Se::ion l .!A;9-2 ( 4) and Section 14A:9-4 (3), Corporations, Ge:ieral, of me ~ew Je:sey 

Srar.1tes, the undersig:ied corpor:ition :xec:.ites :he followi::ig Certificate of Amendr:ient :o its C::-tifi.cate oi!ncorpor:uion: 

I. Tne name of the ccr;ioratior. is: 

Canfield Technologies , Inc . 

2. T:ie followi::ig amendment m the Cer.ificate of Incorpor.:.tion was approved by the directors and thereJfter duly adopted by 

the shareholders of :he corporation on the 1 Qt h 
August 

day of W 2000 

Resolved, that Artic!e 1 . . of the Cer:ificate of lnco9oration be ame::ic!: d to reac! as follows: 

" l. The name of t he c or ?oration i s DGC\.'1 Cor p. " 

3. T:1e numbe: of shares outstanding at the time of the ac!optior. of me ane:idme:it was: ..l2l:._ 

1.1e total :iurr.ber of shares en ti tied to vote thereon was: 3 q 1. 

If the shares of any class or series of shares are entided to vote :he:eoa as a class, set for.Ji below the desipatioa and number 

of outs.znding snares entitled :o vote thereon of each such class or series. (Omit if not applicable). 

4. The ;iumber c f shares voting for and against such amend:nent is as follows: (If the sha.es of any class or series are e:1titled to 

vot: as a class, set forth the number of shares of each such class and se:ies voting for and against the amendme nt, respectively). 

Number of Shares Votirnz for A,-:iendment Nur:iber of Shares Voting A2ainst Am~r.dment 

394 
- 0-

5. If the ame:1c!ment provic!es for an exchange, reclassific:ition or canceilation of issued shares, se: for.ha sute:nent of the 

mar.r.er in which th.: same ;ha!l be effected. (Omit ii not applicable). 

6. Othe: provisions: (Omit if not applicable). 

Car.field Tech no l ogies, Inc. 

·U~KF 
(StgnarJ:eChainna:. = the Board 

Dated L'-.is .:? t 17Fay of J)l.)& ,J s+ , 2000 

~fly be ;:x!~·.1retl by the C'nair.n:in of ~he Boar~££ :he! ?:-!siCe:1:, QI.! Vice P:es!Ce:.t of ::le Cor;orac:cn. 



August 28, 2000 

J. Lamont Harris 

HENTHOR.c"J, HA..RRIS, TAYLOR & WELIEVER 

122 East Main Street 

P.O. Box 645 

Crawfordsville, IN 47933 

Re: Canfield Technologies, Inc. 

and 

Environmental Alloys, Inc. 

Dear Nlr. Harris: 

This will certify that I am the Chairman of the Board of Directors of both Canfield 

Technologies, Inc. and Environmental Alloys, Inc. (the "Corporations"), and on their behalf, I 

authorize and direct you to give the opinion of Sellers' counsel required by Section 5 .3 of the 

Asset Purchase Agreement (the "Agreement") dated as of August 11, 2000, betv.:een the 

Corporations, as Sellers, and Kaydon Corporation, as Purchaser. In particular, you are authorized 

to opine as to the matters set forth in Schedule 5.3 of the Agreement. 

r:,, support of your opinion, I hereby certify the following: 

1. The undersigned and Robert P. McIntire are now, and were at all times on and 

after August 10, 2000, the owuers of all issued and outstanding shares of capital 

stock of both Corporations. 

2. My shares of such capital stock, and to the best of my knowledge and belief, the 

shares of capital stock of Robert P. McIntire, are not now and were not on or after 

August 10, 2000 the subject of any pledge or assignment to secure any debt or 

seized by any judicial or governmental authority, and the voting rights in and to 

such shares are not now, and were not on or after August 10, 2000 assigned or 

restricted in any way. 

3. The undersigned and Robert P. Mcfotire are citizens and permanent residents of 

the United States. 

4. The undersigned, Martha Grossman and Robert P. McIntire are now, and at all 

times on and after August l 0, 2000 have been, all of the duly elected and acting 

members of the board of directors of each Seiler. 

5. All of the shareholders and directors of both Corporations are no\N, and at all 

times on and after August 10, 2000 have been (i) over the age of eighteen (18) 

years, (ii) to the best of my knowledge and belief, not 2cting under any legal 

disability or incapacity and (iii) to the best of my kno\.v[edge and belief, not 
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August 28, 2000 

Page 2 

subject to any pending or threatened federal or state bankruptcy, insolvency or 

receivership proceedings, nor has any of chem made an assignment for the benefit 

of creditors. 

6. Neither of the Corporations is subject to any pending or threatened federal or state 

bankruptcy, insolvency or receivership proceedings, and neither of them has made 

an assignment for benefit of creditors. 

7. The assets of the Corporations are not subject to any liens, mortgages, security 

interests, administrative orders, court orders or encumbrances of any kind, other 

than as expressly set forth in the Agreement and the Schedules thereto. 

8. There are no actions or proceedings pending, or to my knowledge threatened, 

before any court, governmental agency or arbitrator which seek to affect the 

enforceability, or the Corporations' performance, of the Agreement. 

V~tV ;, ...---
Daniel V. Grossman~ 
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SCE.EDlLI A 

l. Fclicy c:- Po'. ic::s :c c: i~me::: 

( .. ) . . . A.:..T,-\ Ow::c:', P~'.icy • l 992 

T O Bl: DITERvfr.-i'E.D 

(c) . . . ALT ,1.£ .. oar. ? clic:,, • 1592 

!"ropo::e~ Ir.sure:: 

:NOT A.PPUCABU: 

(c) 

ST:a..\ 

s 

2. Tr.c est.I~ a:- in:c~es: i.:J. :r..:: l:!..,d cc_sc.:oe~ or re:e::d ;c m tbs Co~ic:::-.e:l: a..:.d ccvcrd r.e:-e::-: is .. fc: 

s:r:r::il:! a.:id t:t!c tc t..\! cs ::1te or inte::!t in sa.ic !e:-.d i;; a: tile ef:c: :ive c!.1t: bc:eofve3,ec: ir.: 

J , 

e,~:._;-FIELD PROPERTITS, L.L.C., A ~"IW JERSEY LD-uITD LL-\BIT..ITY COl'YfPA.'i-Y 

r :: Si:::ple Ti,le aq'.J.i:d by d~d fror::i ESSEX SP.ECULTY .PRODt:CTS, P.-iC., A :\"LW JERSEY 

CORPOR.:\ DON, d1t~d July 30, 1996 s..r.d r~ccrced Aug:.ist 2, 1996 io Deed Book 4344 page 1~:l. 

Progre3,Jve La~•ryen Ser-v.ce.3 1 Inc. 

P.O. Box 6399, Frec:b.old, NJ Din s • (732) 462-4000, F:t:.:::;:; (i32) 43 1-5694 

r ! ,... 
-. I,• .•, •,.. ,. 

.,,._.,. .. , • ,. .- - ... . .. .. . .; r, ._. 
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SCHIDtL.E B • SECTIO~· I 

(;i ) L,stn.;::-.::.t(;) CiCa::;ig t:-! es~:: o: ir::~:st !D cc i.-..s1.::-:: :::u,t o:: a;:i:r;:li:e:, <!X!:·.: :~c:. ccl!v::~:: :-=::ore~:: 

ar:: ~rop~!y ind,::xcC ~:: l.1e ::..r:4s :-::orcii. 

C:-) 

(c) 

Cc) 

(: ) 

(:) 

(.g) 

(1) Detd froc CA.'-i"Eli:1D P3.OPERTI:E5, LLC, a;-..·~ Jersey Umit:c! l!lbili7 comp rny ·,e:;:ir.~ 

Fee S:.rnp,e tiC.:.c in TO BE DETIR.\IT.YE:D . 

? ~y:-:.::.t ofa.H c.ues1 \¼-at::-, S:!'.=.t~ :=::ts a.r.ci ass~:>sm~:1ts, ifa:-:y. T2..'< a.~C P. .. s~~s.s::.cnt Se:r:he.5 a."": 

t.~1cbed. 

Subj ec~ :c ;ac:s a, we\.:.!(: be c:i;.;lo3d by s:!l::!, pt.:r:b,::,, ar.rl!or b=::w::-, 3::ica•,~:..; of :-:t:e, to ':le 

S'.!~i,..:::d. 

P .. p~c-;:e:- ~ c:.::e c: Ser:!e::-:.e:t Ti:: .. n: 
1

J.: tr~: pf:cr to c:os~ g i:-:C C~e Coc~e...1:.; c:-:.!:~1g L'-:~ in:~:s: c:­

ir:::.-~sG to l::e ins:.::d . rr.:.:st b:: r~: Jrc!ed il::C ~,ce;{d ,,.,::.'::..; 6: ,5 C2.'j per.ad :oilowi:-.; ± i3 :'ili..,6. 

Ca..'1cel.LJ.tion or at.he: diipo! !tioo ofmortia,e d.t~d :'\"ovcmb er 13, 1996 from C\_....., ... FIILD 

PROPERTIES, L.L.C., a Kew Jersey L i.m.ited LabWty Coa:.p3..:ly, to P>"C BA .. '-iK, r,,·ATIOr-iAl. 

ASSOCL.\.TI00· 1n the a.meant of Sl,000,0C0.00 recordec J'iovcrnbcr 26, 1996 !.n Bock 5194 h~e 

531. (Jt?e copy att3.Ched) 

:--iOTI: Asslgamt;H ofR~n:s 1:!d LeJ.Jes recorded in :',1ort;;aze Book 5194 hge 56,l. (S~e copy 

;i.tt:ichcd) 

(h) C:i..ncelhtion or other d.i1?01ltion of ciortgige d.i.c~d Noveober 13, 1995 fro:n CA.'iF'ITLD 

PROPERTIES, L.L.C., a ~ew Je~iey L!.miudLi:i.billty Compiiny, to P~C BA:",K, N,-1-TIOl'iA.L 

ASSOCL-'i.TIOi\, in the ::.mount of S-4,500,000.00 record~d November 26, 1996 ln Book 5194 P:1ge 

576, (se~ copy am.cb.ed) 

(i) 

U) 

1'i0TE: An1~mecit o·r R ~at:; 1:id Lelse:i (Second Lien) r~c::,ced in Mo:-tpge Book 5194 Pige 603. 

(See copy att:;.chad) 

Di:1poi;tiot: of Fia:2..,cing S , :i.:emt:it, :'·io. 1;49-3304, f..hd !'ic vembu i.S, 1996. (Sec copy att!lChid) 

Proof ii required thit the certlflca:e or forma:!o::. of CA.. "iFli:LD PROTLRTIES, L.L.C., a. New 

Jersey Limlced Lls.bility Compn y, together wit.hill A.::Jenc!.mcr.::., there to, If any (l copy of wh:ch, 

aloe~ with the oprn1tini i g,ecmen; must be fu.ru13he:i to thu office pr!or to clos!.ng) h:u been. filed 

in the omcc of Se:reb:-y o~ St.J ee of~~w Jene~·, i:t:nu:20t to the )iew Je~sey Lim.ired Llal:;illt:t 

Co□?aay Act, :-1.J.S.A. 4:? :ZB•l, et seq.; and ili:t Ce S:Jete i 3 SOIi in full force :111d effect. 

i'iOIE: Fi.:.a::.c:.ng Sa!e::ient .:'ios. 19~9-33:3, 1949-3354, 1959-3~40. (Sa copies Wichec) 

~OTE: Tiijs corn?a.;:y reql!.i: es tl:...at a ti:.l :: contml.!.:i~c:1 i:l~t be o:-.:l e:i!d ::ot l e33 th2.r'. 24 tc1.::3 

bcf:):-e closing. 
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First American Title Insurance Company 

SCREDUl.E B • SECTIO:'i II 

Sc:-:.::Ct:1: 3 c: .. t::c ; oi:-:y er ~o:~cics :.:> be :s.:u~ rr'~I~ cc~t1::-.. c~c~;::o:-.. s ~ :.~! fc::av.r~---&' ::-.1::c:s u~tes.; t ... ~ ;c .. :-;i:: 

a.-: dts7c :e:. c:' ro th~ sa:;' j:::.c:ior, of ::-:.e C.J:-:.?2..::y: 

De:'e::;, l:!:::s, e:::.cu~br~~:s, e..dv=:-:e cla;:r.s c: cl"-:::- r:.at:::-! , i: a.1.y, cr:!t..::, f°ii3~ a?p.:-a.'"":::g tn ti-,c 

11 "'-;1~ r"" .. ...., •. ..:e 0 ... ;:arT .... • .. ; ..., ,... 3'",..-~.-• -~-- •n t\..c -~--.. :..:y• C0111 '"• 'r.c·e"'· .. ~ut pn·--- .. ··- .., .. .. •' - T"! -,4 

P-'-'• V' ~-vs':" • ,•·., c,1,-;-'"" ' !:, 
0
'-•>••<••;• .,_., U! - ••- .C- - -•• . • V! ¥ 'L \. o , 0 -•C -"-'-:- ... 1c,l'.-~i-'Qj;:_ 

u,s~c~ ?cq~~3 tor v::. ue iJ: r::corc. L-. .:! ! Sra:~ er ::-.re:-:; t or wor:~a5.: G-:~ecn c:·,er~c b; :...-:!s 

co::-.rr., ::-:Jc r.c. 

4. E.icrc~cr.-.~1.:s, c·;e:\ap;,, bou,daq lir:e d.is~u::s a::d oC:-.~ rr.a:::n -.,:,hic:1 wci.d be c.is~:o,e:: cy a:-. 

a.c:·.i:at: : \!!'Ycy ar.d ir.,pe=:.io.1 cf the ;ir=:;~~-

5 r.:~.-1 lie:-., er:-:,:.: to a l:c:, fo: sc..-:::es, ia·,c:- er r::ac:::-: .. 1 r.c:-c:ofo~c e7 n:;.ea:\:: ~~"7li;:,ed, i.::;:cs::c :y 

law .:i.,.: :-iot s::own by L':c: pu:;iic :ecord. 

10. EJ.sement; ~ cont~ed b Deed Bock 384 P,ge 490, Deed B-Ook 861 J:!ge 4, Deed Book 1136 P:1,e 

12J Deec. Book 1166 Pige 493, Deed Book 2131 Pl\;e ~2, Deed Boak 1479 Pag:.,916, De~d Book 

2493 P1ge lp8, Deed B-O=Gk 250:2 Page 155, Deed Birak :2517 Page 674, Deed Book 3252 Page 713, 

De~d Bo ok :5254 P1ge 862 and Dw: Book 4234 P1~c 60. 

11. Subject to ea.Hments, covcout.s :rnd right3 ofoti.:n in .uid to~ ceru.l.n raJlrad tnct or £PU: i.. 1et 

forth ln Deed Book z{73 Pa~c 167. 

12. D~ed far road wida:un, in Deed Bvok ~S5 P.ge 278. 

/ 

lj. Covenan:.i il..l.ld e2.!emcatl co!l.:lined in Deed B.1ok 247:2 P:ige 459. 

r • r 
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SCEE:DlLE C 

A ll 1h ;i1 C!n:i lr. Jo t, tr~c: ~r ; ;::e l c ( lane 1ii·J01: . lyiq ;•.d eei~;: ,,, 11\c Scro•, ~~ o, 

S.:Jyr::: ..... Jic, lo 1~(: CCU!':C:" o{ M :c1l; ;~ J:'!G in : Si l :~ cf N ~•..,, r~rsc.y, J.r.C :- : t:-, ; ~Ii c { !...c! 

~-~L C.:o.:'.:: :U: ~ s:ic-11 C r" il i'I~? e:HllltC~ "?lo:i =! SJ;v=.y {~: 1'-'1.C. C.: :-:::c::.J Soi\;, L:1 

'2.0!, Sic:', 25 1, sl11.1~~c !n 3:or::: •J; h o( S~yr~iil~. ,\1.cjlc:: :::: C:u,; 1y1 ,~:•-, 1:::::f· d::e:! 

M.r: i\ 29, !995, J ~j ;:r~;::.::cd ';y 1'!.:1,~ So:infci A.iocialc;, FA, 1he n rnc ;ci;,g ~ ya:< er 

Loi i, ol=~~ 2.5 ! a! ; h;w:i o;i: a l r,11::-,bc ; 87 c i lhc cCi::; J ,c..: Mo cl lhc B~r::vz ~ :r 

s~1r: ·.-,11:, a,,d bdn6 ;nc, : p,ni: :.:l~d; ~c'.l~~ =~ Q,1:: cc>c ri: : :.J :: (o!i..,'ws, l'J 1,j1: 

l! 2GiNl'l :NG "' :ll: ,:: in: cf 1n'. W::ticr. :if th: ::isdnc; e,1!d y Ii,,: M C ,·:;.si:nJn R~ad 

(Seu th) (? ,'1Y~\c R:.:d), i . ic line b: !~s dl11ur.1 JO,00 ic:; m: : ru::~ ::;i-... a,-diy [;o;:1 , r.~ H 

r:;.~t •~g!:r lo l~c ~.11c.-lin~ !~,e:;:f, )l,'11~ 1h: c.x/1dn3 ,=v1~: :i'l l,nc o: M: 1,1 S11::t ( ,. __ i(.A. 

Lew:; M.~, $1ri:1), (C.:i•,n:y R:u! : No. 6iCi), (Y. ria": le Wid'.h R..O.W.), :iij Jin:: bcin~ 

d!Ha:",! Z4.15 fc: ! mcat1J :~d :oui!'::lI:V-!:':i;y rrcm und al rith~ :ne:c:: lC t~: ::: :it~rlin: 

ihcr::f. sc.c :"-n., i.,? 1hc~c~ . 

\. K ao0 s,r :ic· E. H!.?9 t.:,1 : lcr.3 :he : for: ,: id =~u1in, :c•, 1h rly li,1: cf M: i,1 S1:001, 

10 ~ ;:,01r.! in tht w: r:c:ly lint c: Le t l , cl~~ J <7.0\, :.aid 101 ~; ,:::= on shc:1 

r,c:rr.ccr !CO Ci I~.: O'.::: iJI T:.:: M:? of lh: ::cr: ·~r ~, oi SJyr: viilo, :~. : . .:: , 

2. s ll) SJ' 4r w, 16.J] fee•. ~ IC,1~ the ; /cr!Ji!i111,ci:~·!y lir.: or l,t 3, 2lc:x ;J7.Q\ 

l::i ~n a..~&lc F<Jl~1 . .;; id ;;eint !::cine m~;kd ~/ • ~::::::~ rr.: ~ur.,: nl (o ,nd, 1he~,: • 

•• S 10° 12' OC W, l ,!4SA6 feet 1UU :Ion, tr,: afo:m:: w:1tdy l1~e '.)f Lot J, o ic: '.( 

:;n01, l:::l b~yo~~ 3lcn5 the \ll~lcr!y tine o( Lcl ], a:ccx i56.0!, ;;ic le \ ~; ;hewn 

co .~,c: r nu:r.:~r 101 o: lhe Of!ic!:I Tr.:: ~fa? of th: 3.cr: ~gil cf S:;1rc•1i::: , te ~ poir.r 

i,, 1r.c northerly line oI Le( i2, Sic~'< 62.01, (Conr..Jl, Rcri1Jn PJv;, a~il:oad, , lC-0' 

R.O.W.), r; id le t a: :!':c-;.n on 1i',~ i icrci aic! :hc~I nu;nl::: 37 orn.c Oflici~l TuM.p 

a/ the c cr: •J,,J1 cf Sa"e·,illc, ti'l~:i:: • 

to; Sov!h't'C:St--r-:-:Hr C:\ c, :J. r: h~vi;'ii, i r~d(1JJ : f .5,67 9.50 r,,t ~.-:::: C:'..1:-Viii \~ lh~ riel'.l 

~n ::c dina:;c: ci }15.99 icr t (C:~Lru l A.~gk 03= l ! ' 5;"'), (lcld .r: bc inr; i:o nn::::~ 

by .chod ~ciirir.g of S ~6• 4; · 44' W.;:nd a char:: di:.ia,,c: o(:i f6.95 rw), i !cng l ~~ 

~r~t~!.aid ncr:h::l:, 1~,~ or WI 12, Blc:x 52.0l, ta ;i p.oin( In !he Cil l~ r~ Jin~ of L:: 

'2.01, 5iccl: 2.51, i,:d let ~ t.~:w-:; on th: arer:;.;id ?Ion o( S\/rtey, , h: n:.: • 

4 /'I ]a' 1: • IX' E, 7JJJ~ fc: t Qlcng l~c a!c,~ id e~r~;ly li.,c oi Le t 2.C1, ;ilo::): 251, 

10 a pcinl i~ t~c r,c:-'.h: ri)' Ii~! of L'1 : ;.;io Lot 2.C2, E1c,~ ZS !, rr.: ,,cc • 

5. '/',' 19• 45' oo· w, :-, .o.oo fz ~: ;;le /lg l~C t~r::ii1 /\Ortr.c:!y line ci Lei l.02, : :r.: ::.: '2.51, 

,c ;a ;-oin~ in ,r.t a~:rc..;aid c..'°:;llr.; : ~H!'.r1) lj,;.: o~ C.·~.H:=cri. RoJC (Sc-Jth), 1bc.,c(: • 

6. H IO' l!' 00' £. ~,0.JO fc!'. ;ilcr,~ t:-i, ::ort..:~id e::.;,ini ~,;1cr!y l:11 : c( Cr,.:... r:,.:n 

R;;ad (So•Jth), tJ the r uir.t Qr.d ?:1:: cf D::Gli'ii'f.:·{G. 

;..:~~ • ·•:: ~c -:~ t: a lS. 25 ! oat ~ 0 1:i .... :c ~n!. .ii; oa cr.n~:,~ t ~ ~.:.:.~lco :!X 

C~un:y a.:! lihc-.r:-, o~ t :"le ~=:i=~.:; i ~ P.!..'l ;-; :::!" e .; =v~y. 
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Current Status, Inc. 
'/d,~,, .v11..,,,,1 r.r.o As«>c-;.,.,::., ., 

.\!l~.lJ11 Arr~:.:., !.J;-.J T:.,:,i, Au, d~;n 

-0.... . ~ ... : 1 - - 8~1-
2nd T~.: 

oo-2e.n:; 
2i;; i 

2 . 01 

C2 /0 1 
CS/01 

s 2 s , .9 5 o . o c ~ A.ID n, FcTLL 

5 7 ,24.5. 00 P~..T D 
S7,245. 00 PAID 
$ 7 ,93 5.00 PAIC 
$7,93 5 .00 O?.'.::N 

S7,S9C.O 0 o ::-=-~ 
S.7, S9 0.00 O?Z~I 

~J ::° ::-- ::. : L ! C: :J 2 £:: :. t -
O C ~ 

I ~1 'fr::-b( Sr:r.:! Sr,;;, l 

:t:,r::.r~or.•., ."fr, l:n<] mn--1r.1 

f ,\~a, (JQdJ ~l~UU · (40<JJ i -;'i-?U8 

F.: (Y(r.) fW-lJ9l · (tOO) li7"7-Jm 

Tel#: (73 :; ) 390- 7C40 

NON'::. K.SCORDS 0;;' ; xrsT!~G 6 UI:..DING 2==~"1ITS iv_~:::· NO':' -;,.::.,wx:s 

' V' -:- r . ;!,.::;• ~ "r ~l TV:- o~ --,-c-· p· ~, - i:- CO"~ ,.,...~ c · '- '\:"7\T-Nr: "'""" 

I'\ J"\._......t.--,.....:..,; .ri. .... •• :..:. ~ .:::;:,,J-... ... , ~ .. . ....:.:..r.. .::. .- ,.'1.,.r".- L '-L...-.r-i. ,1•..l. ...: r-" W 

ZONING og?T. ?O~ DETA!LS , 
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ReE1tire Site . Unres tricted Use. No F Jr1,1er Ac:t:on Le:ter ard Ccvenant Nee ta Sue 

lncustriat Est.al:: iishmenr: Car.field Te::,-:,nolcoies. Inc. 

Address: 1 Cressman R=ad Sout'; -

Sayreville Twp , Mldc'lesex Count'/ 

8 Icc!( 25 1 Lcl 2 01 

ISRA. Case #E2000241 

!SRA. Transaction. Saie o/ Business 

Exi:;ecile: Review Afficavi! cate: . 5/25/2C-OO 

Dear Mr . M::lnt:re 

... ...... -:••.!. 
{ • ..,;._,-, , I 

Ro~~n (._ 5ll inn. Jr. 

C co :~'U·s .!,'unet 

Pursuant I:i N .J.S.A. SB:106-13.1 ;.nc N .• . A.G. 7.26C. the New Je•sev Deoar.menl of Enviror.men t2I 

Prctecticn (Depan-menl) makes a aetermin;;:ion trat ,,o IL!r.ne, act!cn 1s ~ecessary fer tha :emeclallon al 

11·,e industrial eslablisNnenl as specifically referencer: above. ercepl as noted t:eicw, so long as Canfield 

Techr:clogies. lr.c. cld nee withhold any info rmaticr. from !he Ocpar.menl. This action Is based upcn 

lnfor;;,atfcn in the Dep;;rtm er.t's case fi le ar.d Canfield Te: hnclc\;les, lnc:s fir.al certified affidavit-dated 

5t'25/2C00. In iss:iing this No FL!r.her Action Detem:ir.a tian ar,d Cavena.1t Net :o Sue, the Cepartmenl 

has re!ied l..'i:;on tr.e certilie:l rsprescnlzlions ard Information p rovic:'ed to the DEpartmenl. 

By issuance of this No Fur!her .C..ction De!erminaticn. tile Oepar'.rr.ent acx:'lcW:eages lhe ccrt11icaf.cn by 

Canfield Technologies , Inc. that a P~e1;min2r,i Assessmer.t c r:a as applic;;ti/e a S:le Investigation has 

t;eer corn;ile ted pursuant to t:le Tech;,ical Requirements for s ;ta Rernecl;;ticn (N.J.A.C 7:2EE) fOf" tr,e 

1/'ldus:rial es!zb lishrnent. 

NO FU~THER ACTION CONDITIONS 

As 2 c.cr.~ition of this No Fur.her Ac:ion Ce ter,"':lin2ticn C ar.rield T e::hnologies, Inc . as well as e;;c:i 

subequer;! cwne,·, lessee ;:nc cperctor (ccllect:vely Successor.;) shal: ccmply wit, eacr. cl !he followlng: 

E ,s approv2.I is basej on tho i,nple:11enlaticn and c.crnple!ion of L'ie Reme::ial Acjo,~ Wor!Qlcf1 ar.d a;;y 

adde:1diJ in accor.:ance with tne tsrms er tne Se;::emt:er 21. 12~0 Oe;:,zrtrr.ent appro11al. 5 fs(2-

e'.hy!hexyl) p thalale e:x.isl on site atm·e the c:Jrrenl res 'dential anC: Impact lo gr::und w-cter remediation 

c •iterid. Hcwsver. tnese con!.aminant concentrations ere within a, crdar cf ,·nc,gnitude cf the c..ir,er.t 

c "iter..; b accorcnnce w ilh N .J.S .A . 55 108 . 

Pursuant tc N .J.5.A. 58.1 CS-12, Can:.e c Te-:hr.ol~ es. Inc. ar- d Ihe S-.J::cessors shall inf~rm me 

Oe;;ar'.me, ! ir. wr'ting wt-ene~er i Is r ar.e er adc:re;s c~an!;es w1lr.1r: 1.! cale;-;car deys aner :r.e ci,~.ns~-

-;-. ::: 1 l\l 

,\/,.w lt>~y , .• &t" S~l Qprc.--:--..rcry (.rnplr.y-r 
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COVc:NANT NOT TO SUE 

Tne D'3~=~r.,en/ is 51. es lhls Co'.lenar,t Not ta Sue pu rsu.; 11 I to N.J S.~-- sa·.105-13 .1 Thal s(;, ture 

requires a covenant no t 10 sue with each 11c fur ther ac tion le:-ter . However. in acccrd,u:ce wllii N.J .S A . 

58· 10cl-13.1 , ncth111 g In th is co .. enant shall oer.efit ;.,-.y ;::e rscn who is llable , purs-1an1 10 lhe Spill 

Ccmpensatlcl"I cllld Cct:lrol Act (Si. ill Ad). N.J.S.A. 58:1G- 23.11, for cle::nup ar,d rem oval c:,sts and the 

Departrne.11 makes no represent.lticn by the issuance cl lhis Caverian~ e:ther e;x;i:;res; or imi=ll«d. as to 

the Spill ,~.ct /iabriity of a r;y ;:ierscn. 

The c,par:mer. t coven ams , 11~C1?Pt as proviccd in lhe precec ins i:;ara~ra;;h. that it w,11 r.ct :)J!r.g ar.1 civ il 

ac:ion ;;sainst !he fo ,towir. ; : 

i 1;1 ) lhe ;,er.sen whc u11der!cok tne re~euiat;cn: 

(b ) subsequ ent cwners of lhe s utj ec t property: 

(c l st.t:sec;uent less ees c f the subjcc: prop,uty; ar:d 

(d l suosecue 'll cp~rntors a! the subject prccert-1. 

fer the i::ur;::cses of rec;uirlng remec•<1!ion lo aC:dress c:::n1am1nation wh1c ,'1 e:t:s~ed ~r:c r tc ihf: cale of ir.e 

final cerlifiea affid3v1I fer :r.e re::i prcpe,:y al Che lnd\:Strial es!ablisr.meni icientinec above, or p;:, yrner.t ol 

c!earwp anc remc val :os:s for wen add,:1ona1 remad,aticn. 

The Oe;:an.-ne!11 rr.2.y revoke !t:is Cc'lena1t al any time alter provic ing nol.Jce 1,;pon its cete:niir:a<ior. tl".at 

e:it/1e!: 

(a) ar.y Ferson w1cf•. tr.e te;al otilgaticn ro :cmpry witn any ccndiCic n ln this No Fur1he, Ac:ion Letter 

nas foire: to do so; or 

(t:,) any person w 1t:-- t/-.c ,cgal oi::!isaticn tc ma,nt.;in or mcnitcr any e~~ineerlr.g or irstil..Jt ic'la l 

cor, lral has ra,le~ le do rn 

This Ccvenzr.t Noi ta Sue. which the De;iartmsr.t has e:::ecut~ ir. cuplic;; \o , shall take effect 

immeciately or,ce the pE:r~on who ur.certoa'< the rer11edi.;ticn has slgn<?d a;-.d dated the Covenant ·Ne: to 

S1.e ir. the lines supp,ied t:dcw and Iha Deoartmen! h-,s re:elved cne CC?Y of this document w :a, 06g 1r.ar 

signa,u;es of :he Oeoactmer,t end !he person wr.c uncar.oc:< tr.e re:-nediclion. 
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ENVIRONf..i ::N TAL FROT~:'i!ON 

Name: Vincen t S. K1 isa:<, Seciion Chief 

8Jreau of F'ie!d Operatior.s 

Si1;r.arvr;:, : /4-~ 
Dated: ~ 

.AL:; • i C •CJ 7 : :a,:...r,1; 
NC. 3 <11 

Fafe t. / t.. 

;:: , S✓S p _ C4 

Th;;;~i(. you fer ycvr ,Htention to these rna(ters. If ycu have ar.y ques!icr;s, please conl2c: Charles Saltar 

ces~ m.in~!;er at (609)633-0708 . 

c: Cour.ty Hea/!h De;,ar:nant 

Charles Saiter, Case Mana~er 

Mlctiael Mctllt.2, The Whitman Co. 

,\UC 10 '.:000 , . '.': l .\\.I 

Sincerely, 

~~ 
Vincent S. Krisak. SectiCf\ Cn,er 

Bureau of Field C~era:ions 
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E::VIPLOYYIE~T AGREE::VIENT 

This Agreement (the "Agreement") is made as of August "J.'t, 2000, between KA. '(DON 

ACQlJlSITIO>l" XI, INC., a Delaware corporation d/b/a "Canfield Technologies, Inc." (the 

"Company"), and ROBERT P. McINTIRE (the "Employee"). 

Pursuam to an Asset Purchase Agreement, dated as of August 11, 2000 (the "Purchase 

Agreement") among Canfield Technologies, Inc., a New Jersey corporation, Environmental Alloys, 

Inc., a Florida corporation (collectively, the "Sellers"), and Kaydon Corporation, a Delaware 

corporation that is the parent corporation of the Company, Kaydon agreed to purchase from Sellers 

certain of the assets and to assume certain of the liabilities of Sellers used in the Purchased Business 

(as defined in the Purchase Agreement), all on the terms and conditions therein set out. The 

obligations of Kaydon under the Purchase Agreement are expressly subject to the entering into of 

this Agreement by Employee, among other conditions. Employee is the owner of a substantial part 

of the outstanding voting stock ofone of the Sellers and has actively and significantly participated 

in the management and development of the Purchased Business. The Company considers the 

continued employment of the Employee to be essential to protecting and enhancing the best interest 

of the Company and its shareholder. Therefore, the Company and the Employee desire to enter into 

this Agreement. 

To induce the Employee to remain in the employ of the Company, and for other good and 

valuable consideration, the Company and the Employee agree as follows: 

1. Definitions. 

(a) "Board" shall mean the Company's Board of Directors. 

(b) "Business Activities" shall mean the design, development, manufacture, distribution, 

sale and marketing of products or services sold, distributed or provided by the Company, Indiana 

Precision, Inc., or Tridan International, Inc., prior to the Termination Date. 

(c) "Cause," when used in connection with the termination of the Employee's 

employment by the Company, shall mean (i) willful and continued failure (after written notice from 

the Company to the Employee) by the Employee to substantially perform the Employee's primary 

duties and obligations (of a nature consistent with this Agreement including, without limitation, 

Section 3 hereof) to the Company (other than any failure resulting from the Employee's Disability 

or actions taken by the Company which prevent the Employee's performance), (ii) the engaging by 

the Employee in willful misconduct which is materially injurious to the Company, monetarily or 

otherwise, (iii) the commission of any act constituting a felony under the laws of any state within 

the United States or of the United States or (iv) willful and continued failure (after written notice 

from the Company to the Employee) by the Employee to follow directions given by the Chief 

Executive Officer of the Company or such other officer as has been designated by the Board as the 

person to 1,vhom the Employee directly repons. 



(d) "Company" shall mean Kaydon Acquisition XI, Inc. and any corporation or entity 

that is a successor (whether by purchase of all or substaritially all of the business and/or assets, 

merger, consolidation or liquidation), subsidiary or affi liate of the Company. 

(e) "Disability" shall mean a physical or mental incapacity of the Employee which 

entitles the Employee to ber.efits under the long term disability plan applicable to the Employee and 

maintained by the Company as in effect at the time of such disability .. However, if the Company 

has no such plan at that time, "Disability" shall mean any physical or mental condition that renders 

the Employee unable to substantially perform the Employee's duties with the Company for a period 

of one hundred and eighty (1 80) days during any period of twelve (12) consecutive months. 

(t) "Employment Term" shall mean that period commencing with the date of this 

Agreement and continuing to August_, 2003 . 

(g) "Tennination Date" shall mean the effective date as provided under this Agreement 

of the termination of the Employee's employment with the Company, regardless of whether such 

termination of employment occurs during or after the Employment Term. 

(h) "Without Cause" when used in connection with the termination of the Employee's 

employment by the Company, shall mean any termination of employment of the Employee by the 

Compa.'1.y \Vhich is not a termination of employment for Cause or Disability. 

2. Employment. Acceptance and Term. The Company hereby employs the Employee 

in a senior management position with the Company, and the Employee hereby accepts such 

employment with the Company, on the terms set forth in this Agreement for the Employment Term 

unless sooner terminated pursuant to the provisions of Sections 6 or 7 of this Agreement or upon the 

Employee's death. 

3. Duties and Authoritv. During the Employment Term, the Employee shall devote his 

full business time and energies to the business and affairs of the Company and shall not, without the 

Company's written consent, accept other employment, serve as a business consultant for another 

person or company, or permit such personal business interests as he may have to interfere with the 

performance of his duties under this Agreement. The Employee agrees to consult periodically with 

the Chief Executive Officer of the Company or such other officer of the Company as the Board shall 

designate and review in detail the nature and extent of his perc,onal business activities in order to 

assure the Board that no such interference is occurring or is likely to occur. The Employee agrees 

to use his best efforts, skill and abilities to promote the interests of the Company, to work with other 

employees of the Company in a competent and professional manner and generally to promote the 

interests of the Compar1y and to perform such other duties of a management or professional nature 

as may be assigned to him by the Chairman or the Board of the Company. 

4. Comoensarion. For all services to be performed by the Employee during the 

Employment Term the Company shall pay the Employee an annual base salary ofnot less than One 

2 



Hundred Fifty Thousand Dollars (S 150,000) per year, payable in accordance with the prevailing 

payroll practices of the Company and less all applicable taxes required to be withheld by federal, 

state or local la'NS. The Employee shall be eligible for annual merit increases in base salary, 

consistent with the annual merit increases granted to other comparably compensated employees of 

the Company. Additionally, throughout the Employment Term the Employee shall be eligible for 

an annual cash bonus ofnot less than $30,000 determined in the discretion of the Board. 

5. Participation in Emplovee Benefit Plans. In addition to the cash compensation 

payable hereunder, (a) the Company will recommend to the Compensation Committee of the Board 

of Directors ofKaydon Corporation that the Employee be granted non-qualified options to purchase 

10,000 shares of common stock ofKaydon Corporation at an exercise price determined at the time 

of grant in accordance with the terms of the Kaydon Corporation 1999 Long-Term Incentive Plan 

and having a vesting schedule that provides for 10% of the options granted to become exercisable 

on each anniversary of the grant date, (b) he shall be entitled to participate during the Employment 

Term in such employee benefit plans, whether contributory or non-contributory, such as group 

insurance plans, hospital, surgical, vision and dental benefit plans or other bonus incentive, profit 

sharing, retirement or employee benefit plans of the Company existing on the date hereof or as may 

be subsequently amended or adopted by the Company for management employees in significant or 

responsible management positions covered thereby to the extent that the Employee meets the general 

eligibility requirements of any such p !ans, ( c) the Employee shall be entitled during each year of the 

Employment Term to paid vacation time and paid sick leave consistent with the past practices 

policies of the Sellers for comparable senior executives and (d) during the Employment Term, the 

Company shall reimburse the Employee for non-accountable vehicle expenses (lease payments, 

maintenance, operating expenses and insurance) equal to $10,000 per year (paid at the rate of 

$833.33 per month). 

6. Termination of Emplovment bv the Comoanv. 

(a) Durim1: the Emolovment Term. The Company shall have the right to terminate the 

Employee's employment hereunder at any time for Disability, for Cause, or Without Cause in each 

circumstance; however the Company will be required to comply with the procedures hereinafter 

specified: 

(i) Termination of the Employee's employment for Disability shall become 

effective no sooner than thirty (30) days after a notice of intent to terminate the Employee's 

employment, specifying Disability as the basis for such termination, is given to the 

Employee by the Board, by a committee of the Board or by the officer to whom the 

Employee normally reports and any applicable requirements of the Company's long term 

disability plan or, if the Company has no such plan, its administrative practices then 

applicable to disability, have been met. 

(ii) Termination of the Employee 's employment for Cause shall be e ffective 

i□mediately upon written not:fication from the Board, a committee of the Board, or the 

.., 
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officer to \Vhom the Employee normally reports, to the Employee stating in such notice that 

the Employee is terminated for Cause and providing reasonable detail of the facts and 

circumstances claimed by the Company to constitute Cause . In the event the Employee 

believes that there was not Cause for such termination, the Employee may notify the 

Company in writing of such belief within fifteen (15) days after the Company's delivery of 

written notice of termination for Cause to the Employee. In the event the Employee gives 

notice to the Company within such fifteen (15) day period, the Employee shall (unless such 

an opportunity has been previously offered to the Employee) 'within fifteen (1 5) days of the 

giving of such notice be afforded an opportunity, togethenvith the Employee's counsel, to 

be heard before the superior to the officer to whom the Employee normally reports. If, 

pursuant to such hearing, such superior officer determines that there was no Cause for such 

termination, then such termination shall be deemed to be Without Cause. Any determination 

by such superior officer shall be in addition to and shall not limit the right of the Employee 

to arbitrate whether such termination was for Cause under Section 13 hereof. upon a 

termination for Cause or for Disability, the Employee shall have no right to receive any 

compensation or benefits based on the provisions of this Agreement. 

(iii) The Company shall have the absolute right to terminate the Employee's 

employment \Vithout Cause by notice from the President of the Company or the Board; 

however, during the Employment Term, termination of the Employee's employment Without 

Cause shall be effective on the date specified in the notice but no sooner than five (5) 

business days after the date of the Company's giving to the Employee a notice of 

termination, specifying that such termination is Without Cause. 

(b) After the Emplovment Term. The provisions of this Section 6(a) and Section 7 of 

this Agreement shall apply with respect to any termination of employment of the Employee which 

occurs during the period commencing on the date of this Agreement and ending on the last day of 

the Employment Term. Such provisions shall not apply to any termination of employment of the 

Employee which occurs following the end of the Employment Term, after which date the Employee 

shall have no further rights under this Agreement except to the extent such rights have heretofore 

accrued to the Employee, including without limitation those which have accrued under Section 8(a). 

Continuation of employment with a successor to the Company, as described in Section 11, shall not 

alone constitute termination of the Employee's employment. 

7. Termination ofEmolovmentbv the Emplovee. The Employee shall be entitled at any 

time to terminate employment with the Company for any reason. The Employee shall give the 

Company notice of voluntary termination of employment, which notice need specify only the 

Employee's desire to terminate employment. A . ...r1y notice by the Employee pursuant to this Section 

shall be effective five (5) business days after the date it is given by the Employee. If the Employee 

terminates his employment with the Company, the Employee shall not be entitled to receive benefits 

under this Agreement, except as provided in Section 8(a). 
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8. Benefits uoon Termir:ation. 

(a) upon the termination of the Employee's employmer:t pursuant to Section 6(a)(i), 

Section 6(a)(ii) or Section 7, the Company shall pay to the Employee, not later than thirty (30) days 

afl:er the Termination Date, a lump sum cash amount equal to the sum of (i) the full base salary 

ear.::ied by the Employee through the Termination Date and unpaid at the Termination Date, (ii) the 

amount of any base salary attributable to vacation earned by the Employee but not taken before the 

Termination Date, (iii) all other amounts earned by the Employee and unpaid at the Termination 

Date (including any amount of a bonus remaining unpaid from a prior performance year), and (iv) 

all amounts owing by the Company on account of expenditures by Ll-ie Employee on behalf of the 

Company, including without limitation all amounts due as reimbursement of travel and 

entertainment expenses. 

(b) Upon the termination of the Employee's employment by the Company Without Cause 

pursuant to Section 6(a)(iii) hereof, if the Employee executes a Separation Agreement and Complete 

Release of Liability in the form attached as Exhibit A hereto (the "Release") in favor of the 

Company, eight (8) days thereafter, provided the Employee did not revoke the Release pursuant to 

Paragraph 8 thereof, the Company shall pay to the Employee an additional amount (the "Termination 

Payment") equal to the Employee's base annual salary at the highest rate in effect during the year 

of the Termination Date remaining to be paid through the end of the Employment Term. The 

Termination Payment shall be paid at the option of the Employer either in equal monthly 

installments or in a lump sum payable within thirty (30) days of the Termination Date. 

( c) Any payments to be made under this Section 8 shall be reduced by the amount of any 

loans or other monetary advances made by the Company to the Employee which remain outstanding 

on the Termination Date other than any advances for relocation expenses which are to be paid back 

to the Company according to the terms of the current arrangement. The Employee shall not be 

required to mitigate the amount of any payment or benefit provided for in Section 8 by seeking other 

employment. The amount of any payment or benefit provided for in Section 8 shall not be reduced 

by any compensation earned by the Employee as the result of other employment or consulting 

services performed. 

(d) If the Employee's employment is terminated by the Company Without Cause after 

the end of the Employment Term but prior to August 31, 2005, the Company agrees to enter into 

a consulting agreement with the Employee which provides for payment of an annual consulting fee 

of $75,000 for a term that ends on (i) the second anniversary of the date of such termination or (ii) 

August 31, 2005, whichever first occurs. The consulting fee shall be pro-rated for any partial year. 

9. No Parachute Pavments. In the event that any payments, distributions or benefits to 

or for the benefit of the Employee from the Company, whether paid or payable, distributed or 

distributable, as provided for in Section 8 hereof, or otherwise under any other plan or arrangement 

of the Company would constitute a "parachute payment" as defined in Section 280G of the Internal 

Revenue Code of 1986, as a:nended, or any successors thereto (the "Code"), the payments under this 
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Agreement shall be reduced to the largest amount that will eliminate both the imposition of the 

excise tax imposed by Section 4999 of the Code and the disallowance as deductions to the Company 

under Section 280G of the Code of any such payments. The determination of any reduction in the 

payments under this Agreement pursuant to this paragraph shall be made by a major accounting firm 

selected by the Company (which shall not be the Company's independent auditors) and approved 

by the Employee, which approval shall not be unreasonably withheld. 

l 0. Non-Competition. In consideration of the payments to be received by the Employee 

hereunder, in recognition of the highly competitive nature of the industries in which the Company 

conducts its business, and to further protect the goodwill of the Company and to promote and 

preserve its legitimate business interests, the Employee agrees that during the period commencing 

the date hereof and ending on the last day of the second anniversary of the Termination Date, he will 

not: 

(a) Engage in any Business Activities (other than on behalf of the Company) whether 

such engagement is as an officer, director, proprietor, employee, partner, investor (other than as a 

holder of less than 1 % of the outstanding capital stock of a publicly traded corporation), consultant 

advisor, agent or otherwise, in any geographic area in which the products or services of the Company 

have been distributed or provided during the period commencing on the date hereof and ending on 

the Termination Date; 

(b) Other than on behalfofthe Company, supply products or provide services (but only 

to the extent such restricted activities constitute Business Activities) to any customer with whom the 

Company has done any business during the period commencing on the date hereof and ending on 

the Termination Date, whether as an officer, director, proprietor, employee, partner, investor (other 

than as a holder of less than 1 % of the outstanding capital stock of a publicly traded corporation), 

consultant, advisor, agent or othenvise; 

(c) Assist others in engaging in any of the Business Activities in the manner prohibited 

to the Employee; or 

(d) Induce or attempt to induce employees of the Company or its affiliates to engage in 

any activities hereby prohibited to the Employee or to terminate their employment. 

It is expressly understood and agreed that although the Employee and the Company consider the 

restrictions contained in each of clauses (a) through (d) above to be reasonable for the purpose of 

preserving the Company's goodwill, proprietary rights, trade secrets, valuable confidential business 

interests, relationships with specific prospective and existing customers and going concern value, 

and to protect the Company's business opportunities, markets and trade areas, if a final judicial 

determination is made by a court having jurisdiction that the time or territory or scope of restricted 

activities or any other restriction contained in this Agreement is an unenforceable restriction on the 

activities of the Employee, the provisions of this Agree:nent shall not be rendered void but shall be 

deemed amended to appiy as to such maximum time, restricted activities and terri tory and to such 
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other extent as such court may judicially determine or indicate to be reasonable. Alternatively, if the 

court referred to above finds that any rest1iction contained in this Section l O is unenforceable, and 

such restriction cannot be amended so as to make it enforceable, such finding shall not affect the 

enforceability of any of the other restrictions contained therein. 

11. Successors: Bindim: A!rreement. The Company shall require any successor (whether 

by purchase of all or substantially all of the business and/or assets, merger, consolidation or 

liquidation) of the Company to expressly assume, by written agreement, the obligation of the 

Company to perform this Agreement upon or prior to such succession taking place. A copy of such 

written agreement shall be delivered to the Employee promptly after its execution by the successor 

or such person or group. This Agreement is personal to the Employee and the Employee may not 

assign or transfer any part of the Employee's rights or duties hereunder, or any compensation due 

to the Employee hereunder, to any other person, except that this Agreement shall inure to the benefit 

of and be enforceable by the Employee's personal or legal representatives, executors, administrators, 

heirs, distributees, devisees, legatees or beneficiaries. 

12. Modification: Waiver. No provisions of this Agreement may be modified, waived 

or discharged unless such waiver, modification or discharge is agreed to in a writing signed by the 

Employee and by the Company. Waiver by any party of any breach ofor failure to comply with any 

provision of this Agreement by the other party shall not be construed as, or constitute, a continuing 

waiver of such provision, or a waiver of any other breach of, or failure to comply with, any other 

provision of this Agreement. 

13. Arbitration ofDisnutes. 

(a) Except with respect to the enforcement of the Company's rights under Section 10 

hereof or the enforcement of the Company's rights under the Release, any disagreement, dispute, 

controversy or claim arising out of or relating to this Agreement, the interpretation or validity hereof, 

or the terms and conditions of Employee's employment including the termination thereof, shall be 

settled exclusively and finally by arbitration. Except as provided in the preceding sentence, it is 

specifically understood and agreed that any disagreement, dispute or controversy \vhich cannot be 

resolved between the parties, including without limitation any matter relating to the interpretation 

of this Agreement shall be resolved solely by arbitration irrespective of the magnitude thereof, the 

amount in controversy, or the nature of the relief sought. 

(b) The arbitration shall be conducted in accordance \Vith Employment Arbitration Rules 

(the "Arbitration Rules") of the American 1\rbitration Association (the "A./\A"), the terms of which 

are incorporated herein. The arbitral tribunal shall consist of one arbitrator skilled in arbitration of 

senior executive employment matters. The parties to the arbitration shall jointly directly appoint 

such arbitrator within thirty (30) days of initiation of the arbitration. If the parties shall fail to 

appoint such arbitrator as provided above, such arbitrator shall be appointed by the 1\ .. AA as provided 

in the Arbitration Rules and shall be a person ,vho has had substantial experience in senior executive 

employment matters. The Company shall pay all of the fees, if any, and expenses of such arbitrator 
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and the arbitration. The arbitration shall be conducted in the Southeastern :Vlichigan area or in such 

other city in the United States of A."!ler:ca as the parties to the dispute may designate by mutual 

written consent. 

( c) At any oral hearing of evidence in connection with the arbitration, each party thereto 

or its legal counsel shall have the right to examine its witnesses and to cross-examine the witnesses 

of any opposing party. No evidence of any witness shall be presented in form unless the opposing 

party or parties shall have the opportunity to cross-examine such witness, except as the parties to the 

dispute otherwise agree in writing or except under extraordinar; circumstances whe:-e the in.terests 

of justice require a different procedure. 

(d) Any decision or award of the arbitral tribunal shall be final and binding upon the 

parties to the arbiuation proceeding. The parties hereto agree that the arbitral award may be forced 

against the parties to the arbitration proceeding or their assets wherever they may be found and that 

a judgment upon the arbitral award may be entered in any court having jurisdiction. Nothing herein 

contained shall be deemed to give the arbitral tribunal any authority, power, or right to alter, change, 

amend, modify, add to, or subtract from any of the provisions of this Agreement. 

14. Notices. All notices, requests, demands and other communications required or 

permitted to be given by either party to the other party by this Agreement (including, without 

limitation, any notice of termination of employment and any notice under the Arbitration Rules of 

an intention to arbitrate) shall be in writing and shall be deemed to have been duly given when 

actually received, or four (4) business days after being mailed by certified or registered mail, return 

receipt requested, postage prepaid, or one (I) business day after being sent by a nationally 

recognized overnight courier service, with charges prepaid by sender and receipted for by or on 

behalf of the intended recipient, in each case to the address of the other party as set forth on the 

signature page of this Agreement. Either party hereto may change its address for purposes of this 

Section 14 by giving ten (10) days' written prior notice to the other party hereto. 

15. Severabilitv. If any term or provision of this Agreement or the application hereof to 

any person or circumstance shall to any extent be invalid or unenforceable, the remainder of this 

Agreement or the application of such term or provision to persons or circumstances other than those 

as to which it is held invalid or unenforceable shall not be affected thereby, and each term and 

provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law. 

16. Headin~s. The headings in this Agreement are inserted for convenience of reference 

only and shall not be a part of or control or affect the meaning of this Agreement. 

17. Counteroarcs. This Agreement may be executed in several counterparts, each of 

1,vhich shall be deemed an original. 

8 



18. Govemin!2: Law. This Agreement shall in all respects be governed by, and constrned 

and enforced in accordance with, the laws of the State of\!Iichigan, without regard to the conflicts 

of laws principles of such state. 

19. Pavroll and Withholdin!2: Taxes. All payments to be made or benefits to be provided 

hereunder by the Company shall be subject to reduction for any then applicable payroll-related or 

withholding taxes, which the Company shall timely pay or deposit as required by the Internal 

Revenue Code of 1986, as amended and any successors thereto. 

20. Entire A!2:reement. This Agreement supersedes any and all other oral or written 

employment agreements heretofore made and constitutes the entire agreement of the parties relating 

to the subject matter hereof. Notwithstanding the forgoing, this Agreement is not intended to and 

does not alter or amend any agreements between the Employee and the Company relating to matters 

such as non-competition and non-disclosure of Company matters, and is not intended to and does 

not limit the Employee's obligations under any Company employee benefit or welfare plan or limit, 

restrict, or reduce any employee benefit to which the Employee is entitled under any other 

agreement, plan, or arrangement, including without limitation as applicable, those providing for 

stock options, restricted stock, disability insurance or life insurance. 

IN vVIT)l"ESS WHEREOF, the parties have executed this Agreement as of the date first 

written above. 

Address: 

315 East Eisenhower Parl0.-vay 

Suite 300 

Ann Arbor, ?vil 48103 

K.t.\. '{DON ACQUISITION XI, .c--;c. 

HvfPLOYEE 
Address: -------------
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EXHIBIT A 

SEPAR.A.TION AGREE:v1ENT AJ,TD 

COMPLETE RELEASE OF LIABILITY 

This Separation Agreement and Complete Release of Liability (this "Agreement")is made 

this ___ day of ______ , __ by and between (the "Employee") and K.A.YDOl'i" 

ACQUISITION XI, NC., a Delaware corporation d/b/a "Canfield Technologies, Inc." (the 

"Company"). 

The Company and Employee agree to the following terms: 

l. Date of Seoaration. Employee's active full-time employment with the Company will 

irrevocably and forever cease on __________ . Employee will not seek employment 

with the Company thereafter. 

2. Complete Release. In exchange for the compensation to be paid to Employee pursuant to 

Section 8 of that certain Employment Agreement dated ________ , 2000 between the 

Employee and the Company (the "Employment Agreement"), which Employee acknowledges he 

would not otherwise be entitled to receive without signing this Agreement, Employee forever 

discharges and releases the Company, its affiliates, subsidiaries, and their respective officers and 

directors, agents or representatives (the "Company Parties") from and forever promises not to sue 

the Company Parties for any and all claims, demands, damages, rights and causes of action, 

including, without limitation, claims for compensatory and punitive damages and for injunctive and 

other equitable or declaratory relief, Employee now has or may have against the Company Parties 

up to the date of signing this Agreement, whether known or unknown, including, but not limited to, 

claims, demands, rights and causes of action arising out ofEmployee's employment and termination 

thereof, claims of employment discrimination or bias, wTongful discharge; severance pay, unused 

vacation and breach of contract and any violation of Title VII of the Civil Rights Act of 1964, the 

Civil Rights Act of 1991, the Employee Retirement Income Security Act of 1974 (ERISA), the 

Americans with Disabilities Act of 1990 (ADA), the Age Discrimination and Employment Act of 

1967 (ADEA), the Older Workers Benefit Protection Act, the Fair Labor Standards Act, the 

Occupational and Safety & Health Act, the Equal Pay Act and any and all other federal, state and 

local laws and regulations and ordinances and or public policy and any and all claims, demands, 

tights and causes of action the Employee now has or may have against the Company Parties under 

common law or in equity including, without limitation, contract or tort actions. 

Employee acknowledges and fully understands and agrees that the Company Parties may 

plead this release as a complete defense to any claim or emitlement that may be asserted by 

Employee or other persons or agencies on the Employee's behalf in any suit, grievance or claim 

against the Company Parties for or on account of any matter "vhatsoever. This does not preclude, 

however, the tight of Employee to enforce the terms of this Agreement. 



This release does not include a release of any pension benefits for which Employee may be 

eligible under the terms of applicable Company benefits plans . 

.J. Confidentialitv and Non-Disnaraaement. Employee promises not to disclose the contents 

of any Proprietary Information of the Company or any of its affiliates or subsidiaries. Proprietary 

Information shall mean information or material of the Company or any ofits affiliates or subsidiaries 

( 1) which is not generally available to or used by others or (2) the utility or value of which is not 

generally known or recognized as standard practice, whether or not the underlying details are in the 

public domain and includes, without limitation: 

(a) Information or materials which relate to the Company's or any of its affiliates' or 

subsidiaries' trade secrets, manufacturing methods, machines, articles of 

manufacture, compositions, inventions, engineering services, technological 

developments, know-how, purchasing, accounting, merchandising or licensing; 

(b) Software in various stages of development (source code, object code, documentation, 

diagrams, flowcharts), designs, drawings, specifications, models, data and customer 

information; and 

(c) Any information of the type described above which the Company or any of its 

affiliates or subsidiaries obtained from another party and which the Company or any 

of its affiliates or subsidiaries treats as proprietary or designates as confidential, 

whether or not owned or developed by the Company or any of its affiliates or 

subsidiaries. 

Employee agrees not to disparage the Company, its subsidiaries or affiliates or their 

respective officers, directors or employees. 

4. Non-Admission of Liabilitv. This Agreement is made solely to facilitate an arrangement 

reached by the Company with Employee. This Agreement should not be construed as an admission 

by the Company of any wrongdoing. 

5. Conseauences of Emolovee Violation of Promises. If Employee (i) breaks the promises in 

Paragraph 2 of this Agreement and files a lawsuit or makes a claim or charge based on legal claims 

that Employee has released, (ii) breaks the promise made in Paragraph 3 of this Agreement and 

discloses Proprietary Information to any non-authorized third party, and such disclosure results in 

damage or injury to the Company or any of its affiliates or subsidiaries, (iii) does not use his 

reasonable efforts to avoid disparaging the Company, its subsidiaries and affiliates and their 

respective officers, directors and employees, or (iv) 'vVithout Company's prior written consent, 

induces any Employee of the Company to leave the Company's employment, Employee will 

reimburse the Company for all such damage or injury occasioned by such action, including attorney 

fees. 
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6. Period For Review and Consideration of A<Zreement - Employee ackno,vledges that 

Employee has been given a period of2 l days to review and consider this Agreement before signing 

it. Employee further acknowledges that Employee may use as much of this 21 day period as 

Employee wishes prior to signing and that Employee will have waived the full 21 day period by 

signing this Agreement before the 21 day period expires. 

7. Encoura£ement to Consult with Attomev. Employee is strongly er:.couraged to consult with 

an attorney before signing this Agreement. Employee understands that whether or not to do so is 

Employee's decision. 

8. Emnlovee's Ri12ht to Revoke A!lreement. Employee may revoke this Agreement within 

seven (7) days ofEmployee's signing it. Revocation can be made only by delivering a written notice 

of revocation to ______________ . For this revocation to be effective, written 

notice must be received by ________________ no later than the close of 

business on the seventh day after Employee signs this Agreement. If Employee properly revokes 

this Agreement, it shall not be effective or enforceable, and Employee will not receive the benefits 

described in Employee's Employment Agreement. 

9. Assistance in the Defense of Claims and Consultative Advice, Employee agrees, upon 

reasonable notice from the Company, to assist the Company in the defense of any legal or 

administrative proceeding now pending or which later may be filed by or against the Company or 

by or against any affiliated or related companies or any of their officers, directors or employees. 

Company will reimburse and/or advance monies to Employee for lost wages and out-of-pocket 

expenses incurred in connection with such assistance. Employee agrees, in addition, to the extent 

requested from time to time by the Company and provided such requests do not require more than 

a reasonable amount of Employee's time, to provide telephonic consultative advice with respect to 

questions the Company may have regarding matters for which the Employee previously had 

responsibility or otherwise possesses knowledge. 

I 0. Comnanv Propertv. Employee shall return to the Company upon signing this Agreement any 

and all Company property which has been entrusted to the Employee during the Employee's tenure 

with the Company. 

11 . Annlicable Law: Severabilitv. The parties agree that this Agreement shall be governed by 

the lavvs of the State of Michigan. If any provision of this Agreement is declared invalid, the 

remaining provisions shall remain in effect. 

12. Entire A!lreement. The Company has used its best efforts to compose this Agreement in a 

manner calculated to be readily understood by the Employee. This Agreeme!lt is the complete, entire 

and final agreement between Employee and the Company concerning the subject matter expressed 

herein. This Agreement may not be modified or terminated except in writing signed by both panies. 

The Company has m2.de no promises to Employee other than those in this Agreement and the 

Employment Agreement. 
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13. Successor/Assi<ms. This Agreement is personal to the Employee and may not be assigned 

or transferred by the Employee. This Agreemem shall inure to the benefit of the Employee's 

personal or legal representatives, executors, administrators, heirs, distributees, devisees, legatees or 

beneficiaries, and to the Company, its successors and assigns . 

EwIPLOYEEACK._'\fOWLEDGESTRA..THEH.ASREADTHISAGREEMENT,UNDERSTANDS 

IT A..'\il) IS VOU.J°?'iTARIL YENTER.DiG L'iTO IT. EN1PLOYEE FURTHERACK._'-."OWLEDGES 

THIS AGREEME>iT CONT A.fr..-s A RELEASE OF ALL K._NOWN A ... '-..U m-..1<.J.'\fOvVN CLAL\lfS. 

DETOll 216840.5 
lD\ REH 

EMPLOYEE: 

KA YDON ACQUISITION XI, NC. 

By: ------------
Its: ___________ _ 
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State of Delaware 

Office of the Secretary of State 1 

oE:::.,..i:._w;i._"'<.E, DO HE:cl.EBY c::RTI FY II KJI..Y::>ON F>.CQUI s !TICN x: , INC . 11 Is 

DULY INCORPO?_n.TED u""NDER TiiE L1:>.WS O? TE2 STP..TE OF DEL.!l,.WA..'q,E J>..1.\J"D IS 

IN GCOD ST.!\J.'IDING J>.~TD HAS A LEG~.L CORPOR..~TE EXISTENCE SO F.zi...q AS 

TE2 RECORDS OF THIS O?FICE SHOW, AS OF T:~E FI?TEENTE DAY OF 

A UGUST, A.O . 2 000. 

P.-\Jw I DO F-iEREBY FURTE2R CERTIFY Tr.Jl..T TH'S S.l;.ID 11 K.;'[DON 

ACQUISITION XI, INC. 11 w.;;.s INCORPO?-~T~D ON TEE TWENTY-EIGET :i DAY 

OF M..i:..Y, A.D. 1999. 

BEEN FILED T O DATE. 

J>.2-w I DO HEREBY FURTriER CERTIFY TH..!:\.T TEE p~r,.2-.iCHIS2 TP.-''CES 

K.;VE BEEN PAID TO DATE. 

3 0 49664 830C 

001412514 

Edward J. Freel, Secretar:1 of State 
C 6 2010t;; 

AUTH~)JTICATION: 
0 8-15- 00 

DATE: 



KAYDO:'-i ACQUSITION Xl , I~C. 

\VRITTEN CONSENT OF THE BOA.W OF DIRECTORS 

L'i LIEU OF A tvfEETING THEREOF 

The undersigned, being all of the Directors of Kaydon Acquisition XI, Inc., a Delaware 

cor;,oracion (che "Corporation"), waive all notice of the time, place or purpose of meeting and take 

che following actions pursuant to Section 14 l(f) of the Delaware General Corporation Law: 

1. Officers. The following person is hereby appointed to hold the office sec forth 

opposite his name until his successor is elected and shall qualify: 

Name O ffice 

Kenneth W. Crawford Vice President 

2. Authorization. Any officer of the Corporation is authorized to execute agreements, 

certificates and to take such other actions, including the execution, delivery and fi ling of documents 

with public authorities (ifnecessary) as may be necessary or appropriate to complete the transactions 

contemplated by that certain Asset Purchase Agreement, dated as of August 11, 2000, by and among 

Kaydon Coiporation, a Delaware corporation, Canfield Techno logies, Inc., a New Jersey 

corporation, and Environmental Alloys, Inc., a Florida corporation. 

Dated: August 23, 2000 



KA.YTIO~ ACQt:ISITIO~ XI, I~C. 

Certificate of Secrei:arv 

I, John F. B rocci, hereby certify that I am the duly appointed, qualified and acting Secretary 

ofKaydon Acquisition XI, Inc. (the "Corporation") and that, as such, I have access to its corporate 

records and am familiar with the matters cenified herein, I am authorized to ex:ecute and deliver tliis 

certificate in the name and on behalfof the Corporation and that: 

1. Brian P. Cambpell is a duly appointed, qualified and acting officer of the Corporation 

holding the office of President; and Kenneth W. Craw·ford is a duly appointed, qualified and 

acting officer of the Corporation holding the office of Vice President. 

2. The signatures of Mr. Campbell and of Mr. Crawford appearing below are their 

genuine signatures. 

Brian P. Campbell Kenneth W. Crawford 

3. Any officer of the Corporation is authorized to execute agreem ts, certificates and 

to take such other actions, including the execution, delivery and filing of documents with public 

authorities (if necessary) as m ay be necessary or appropriate to complete the transactions 

contemplated by that certain Asset Purchase Agreement, dated as of August 11, 2000, by and among 

Kaydon Corporation, a Delaware corporation, Canfield Technologies, Inc., a New Jersey 

corporation, and Environmental Alloys, Inc., a Florida corporation. 

IN" \V1~t:SS 'vVHEREOF, I have executed this certificate in the name and on behalf of the 

Corporation on August J8, 2000. 

KA YDON ACQUISITION XI, ~C. 

( I ~ .. Joiyi F. Brocci, Secretary 

(/ 
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